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During fiscal year 2005 we reached a number of milestones in our repositioning
program, including the doubling of our revenue to $613 million. We significantly
increased our market share in both the semiconductor and flat panel display markets,
improved the, operating metrics and gross margins in our base business at ATI, and
enhanced the level of integration with Asyst Shinko, Inc. (ASI), our 51%-owned
Japanese joint venture company. Although our operating results improved significantly
over fiscal year 2004, we did not achieve profitability consistent with our expectations for
the full 2005 fiscal year. We therefore enter our fiscal year 2006 focused on leveraging
our many successes in fiscal 2005 toward a stronger and more profitable Asyst.

To Ou

Repositioning Progress

As detailed in prior annual reports to shareholders, for the past two-plus years we
have been engaged in transforming Asyst to address new markets and a new business
reality. The rapid expansion of 200mm chip-making capacity and the adoption of Asyst
SMIF technology drove our strong growth through the late 1990’s and into the fiscal
year that ended in March 2001. Since that time, the industry has fundamentally
changed. Customer spending on 200mm SMIF has decreased significantly and 300mm
versions of these products have become commoditized.

As a result of the acquisition of our interest in ASI, we have more than offset the
decline in 200mm SMIF revenue with revenue from both semiconductor and flat panel
display automated material handling systems (AMHS). According to Gartner
Dataquest, we gained significant semiconductor AMHS market share in calendar year
2004 and jumped past our leading competitor to the number one share position in this
market. We also believe we have the strongest AMHS customer base, as we are the
AMHS supplier to 9 of the top 20 semiconductor capital spenders.

During fiscal year 2005 we penetrated another of the flat panel display industry’s
major capital spenders, positioning Asyst as a strong supplier to two of the top four in
this category. We believe that these top spenders will continue to invest in capacity for
large-area flat panel glass, particularly as large-screen LCD television moves more into
the mainstream. We executed well on behalf of our FPD customers in fiscal year 2005.
Although missteps in certain aspects of our FPD business significantly impaired margins
for the year, we are committed to being in this market. Flat panel display is a large
market that offers diversification outside of the semiconductor industry and we are well
suited to serve it. We also have learned a great deal about how to address it profitably,
which is a key goal in fiscal year 2006 and beyond.

To address the increasing commoditization of our 300mm tool front-end products,
we have focused on developing and commercializing our Spartan™ platform, which has
allowed us to ré-enter the sorter market and to approach the tool front-end market with
a differentiated, low-cost solution. We began shipping the Spartan in a sorter application
in the third quarter of fiscal year 2005, and believe that on a runrate basis the Spartan
has captured the leading market share position in the sorter market. We also recently
shipped our first Spartans for tool front-end applications and are currently engaging with
several other potential OEM customers for the product.




We aiso made significant strides in reducing manufacturing cost during fiscal year 2005. Although the
industry downturn caused sales in our base business at ATI to decline by 45% over the course of the fiscal year
2005, we increased ATI’s gross margin by three percentage points over the same period. This reflects the
improving efficiency of our outsourced manufacturing operations, as well as significant improvements in
material costs. We believe that our outsourced model is performing extremely well for customers while at the
same time delivering lower, more variable costs to allow us to address the industry cycles.

The Next Steps

We believe we have turned the corner in our repositioning program. It has taken longer than we
anticipated to arrive at this point, and as a result we did not realize our profit potential during the most recent
industry upturn. Fortunately, through the combination of continued cost reductions and the penetration of new
products, we do not believe that we need a significant upturn in the business in order to make a profit. And we
are confident that, as industry capital spending improves, we are better positioned to deliver the upward
leverage and profits that our business model was designed to achieve.

All of us at Asyst thank you for your continued support and we look forward to reporting to you on our

progress.

Stephen S. Schwartz
Chairman and Chief Executive Officer
July 12, 2005

This letter contains forward-looking statements that involve risks and uncertainties that could cause our actual
results to differ materially from our expectations. Factors that could cause or contribute to these differences
include, but are not limited to, those discussed in our Annual Report on Form 10-K for the fiscal year ended
March 31, 2005 and our Quarterly Report on Form 10-Q.
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PART I
FORWARD LOOKING STATEMENTS

Except for the historical information contained herein, the following discussion includes forward-looking
statements within the meaning of Section 27A of the Securities Act of 1933, and Section 21E of the Securities
Exchange Act of 1934 that involve risks and uncertainties. We intend such forward-looking statements to be
covered by the safe harbor provisions for forward-looking statements contained in the Private Securities
Litigation Reform Act of 1995, and we are including this statement for purposes of complying with these safe
harbor provisions. We have based these forward-looking statements on our current expectations and
projections about future events. Our actual results could differ materially. These forward-looking statements
are not guarantees of future performance and are subject to risks, uncertainties and assumptions, including
those set forth in this section as well as those under the caption, “Management’s Discussion and Analysis of
Financial Condition and Results of Operations.”

LAY LAY

Words such as “expect,” “anticipate,” “intend,” “plan,” “believe,” “estimate” and variations of such
words and similar expressions are intended to identify such forward-looking statements. Our actual results
could differ materially from those anticipated in the forward-looking statements as a result of certain factors,
including but not limited to those discussed in “Risk Factors” in this report and our other SEC filings. We
undertake no obligation to release publicly any updates or revisions to any forward-looking statements,
whether as a result of new information, future events or otherwise. In light of these risks, uncertainties and
assumptions, the forward-looking events discussed in this report might not occur. The following discussion of
our financial condition and results of operations should be read in conjunction with our consolidated financial
statements and the related notes included elsewhere in this report.
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ASYST, the Asyst logo, domainLogix, Fastrack, Fluorotrack and Versaport are registered trademarks of
Asyst Technologies, Inc. or its subsidiaries, in the United States or in other countries. SMIF-Arms, SMIF-
Indexer, SMIF-LPI, SMIF-LPO, SMIF-LPT, Plus, Inx, AdvanTag, SMART-Tag, SMART-Traveler,
SMART-Comm, IsoPort, and Spartan are trademarks of Asyst Technologies, Inc. or its subsidiaries, in the
United States or in other countries. Asyst Shinko is a trademark of Asyst Shinko, Inc. or its subsidiaries, in the
United States or in other countries.  All other brands, products or service names are or may be trademarks or
service marks of, and are used to identify products or services of, their respective owners.

Item 1 — Business
Overview

We develop, manufacture, sell and support integrated hardware and software automation systems
primarily for the semiconductor, and secondarily for the flat panel display, or FPD, manufacturing industries.
Qur systems are designed to enable' semiconductor and FPD manufacturers to increase their manufacturing
productivity and yields, and to protect their investment in fragile materials and work-in-process. We believe
that our systems are becoming increasingly important because of several trends in the manufacturing of
semiconductors and FPDs: '

+ The transition to larger diameter silicon wafers, which require automated handling because of
ergonomic issues and increased yield risk.

« The transition to larger size ;iglass panels for the manufacturing of flat panel displays, which requires
automated handling because of the extreme bulk and weight of the panels.

+ Continuing decreases in semiconductor device line widths, which require higher levels of cleanliness in
the manufacturing process.

* Advances in new semiconductor manufacturing materials, such as copper, which may introduce
additional contamination into the semiconductor manufacturing process.

+ Continuing customer requirements for enhanced manufacturing control, productivity and return on
capital. f




We sell our systems directly to semiconductor and FPD manufacturers, as well as to original equipment
manufacturers, or OEMs, that make production equipment for sale to semiconductor manufacturers and FPD
manufacturers.

Fiscal 2005 and 2004 Year-end Dates

Effective as of February 18, 2005, we changed our fiscal year-end date from the last Saturday in March to
March 31. Accordingly, the current fiscal year 2005 ended on March 31, 2005. Fiscal year 2004 ended on
March 27, 2004 and fiscal year 2003 ended on March 31, 2003. For convenience of presentation and
comparison to current and prior fiscal years ended March 31, we refer throughout this report to the fiscal year
ended March 31, 2004. However, all references to our fiscal year ended March 31, 2004 mean our actual fiscal
year ended March 27, 2004,

Industry Background

In recent vears, advances in semiconductor production equipment and facilities have supported the
continuation of historical trends toward production of chips with ever smaller line widths on ever larger wafers.
Although most semiconductor production continues to rely on process wafers with diameters of 200mm, most
of the industry’s incremental capacity is being added based on 300mm wafers. Concurrently, line widths for
many advanced production chips have decreased to 0.09 micron and are expected to decrease further. In
addition, the increasing cost of semiconductor manufacturing equipment and facilities continues to push chip
manufacturers to maximize the productivity of these investments. Keeping pace with these trends presents
semiconductor manufacturers with a number of technical and economic challenges.

In response to these challenges, many chip manufacturers use automation systems to maximize tool
utilization and to minimize wafer mishandling, misprocessing and contamination. We believe that semicon-
ductor manufacturers will increase their commitments to these solutions in their 300mm fabs, given the
significant cost of a 300mm fab, the value of work-in-process inventory, and the ergonomic issues introduced
by the significantly increased weight and bulk of loaded 300mm wafer carriers.

As device dimensions decrease, the harmful effects of microscopic contamination during the manufactur-
ing process increase, heightening the need for isolation of wafers throughout manufacturing and controlled
environments around tools. Isolation technology allows for control of the environment in the immediate
vicinity of the in-process wafers and the tools. Wafers are enclosed in sealed carriers, or pods, which provide
additional environmental control during storage, transport and loading and unloading of the tools. Pods holding
wafers up to 200mm are known as standard mechanical interface pods, or SMIF-Pods, and pods holding
300mm wafers are known as front-opening unified pods, or FOUPs. In both the SMIF and FOUP processes,
the carrier is docked with an automated system that typically includes a load port or other door-opening device
and a robotic transfer arm to move the wafer from the carrier to the tool. An enclosure with engineered
airflows surrounds and encapsulates this system. Because wafer carriers fully encapsulate the wafers during
transport between process steps and during tool loading and unloading, these devices also help protect the
wafers from accidental damage due to mishandling.

Semiconductor manufacturers are also increasingly automating the tracking, sorting, stocking and
transport of wafers throughout the fab, as well as wafer carrier loading and unloading at the tool. In 200mm
manufacturing, these technologies are employed to reduce the risk of misprocessing, to efficiently track and
manage work-in-process inventory, and to speed the movement of wafers between manufacturing steps. In
300mm manufacturing, these technologies take on added importance because of the ergonomic issues
associated with human transport and loading of heavy, bulky 300mm wafer carriers.

The FPD manufacturing industry uses several different sizes of glass substrates to manufacture flat panel
displays. To some extent, manufacturers can capture economies of scale by processing very large panels, which
then can be cut into appropriate sizes depending on the application. Manufacturers also are migrating to large
glass panels to serve the emerging market for large-screen liquid crystal display (LCD) televisions. As these
panels reach sizes of 5,000 square inches and more, automated transport and robotic handling systems are
increasingly necessary to cope with the substantial size and weight of these glass plates.
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The Asyst Solution

We offer a comprehensive line of integrated automation systems for the semiconductor manufacturing
industry. These solutions provide two distinct benefits to semiconductor manufacturers:

Increased Manufacturing Productivity. We believe that semiconductor manufacturers are able to attain
a higher level of productivity and performance from their equipment by integrating our products into their
manufacturing processes. With our automated transportation, loading and wafer handling solutions, tool idle
time is reduced and timely wafer delivery is improved, thereby increasing equipment utilization and
productivity. In addition, our connectivity software solutions help to improve chipmakers’ access to automa-
tion performance and other tool information, which in turn can help them improve the performance of their
automation and their process tools.

Higher Yields. Our isolation technology, robotics solutions and automated transport and loading
systems provide semiconductor manufacturers with efficient contamination control throughout the wafer
manufacturing process and greater protection from wafer mishandling, resulting in more rapid achievement of
higher yields. Qur work-in-process materials management and connectivity software permits wafer-level
identification, tracking and logistics management, and minimizes yield loss due to misprocessing.

In FPD manufacturing, we provide automated material handling systems, or AMHS, that embody nearly
identical technology to our vehicle-based AMHS for chip fabs, but on a much larger scale to accommodate
the greater size and weight of FPD glass plates. These systems are critical to the movement of material in
FPD manufacturing because the weight and bulk of the latest generations of FPD glass plates make human
transport impossible. i

Strategy and Business Developments

We believe that our historical 'success has been driven by our ability to develop, manufacture, market,
install and support products that provide unique value to customers. Qur continuing strategy is to focus on the
development or acquisition of products and capabilities that deliver productivity and yield benefits to
customers. We are focused on maintaining and enhancing our relationships with chip and FPD manufacturers
and with OEMs to provide information about product development and maintain high customer satisfaction.
We also continue to focus on operational excellence to support product quality, on-time delivery, and margin
improvement. Following are our three principal growth and operating strategies:

Further Penetrate the Markets for 300mm and FPD AMHS. According to Gartner Dataquest’s April
2005 market share report, we achieved the leading market share in semiconductor AMHS in calendar year
2004 with a 38% share, up from 19% share in calendar 2003. We have begun to penetrate the market for FPD
AMHS, having substantially completed AMHS implementations in large Generation 6 FPD factories in
South Korea and Taiwan. Based on the anticipated size and number of fab construction and expansion
projects that we believe will move forward over the next two to three years, we believe that our combined
market opportunity over that period for semiconductor and FPD AMHS is significant. In addition to our
vehicle-based overhead transport, ‘'or OHT, technology, we have developed a unique continuous-flow
technology AMHS system, or CFT. We have demonstrated CFT’s ability to move wafers through the fab
significantly faster than competitive systems in certain applications. We have installed a CFT-based system in
a portion of a 300mm fab in Singapore and continue to explore opportunities to combine OHT with CFT,
creating a hybrid AMHS solution tailored to the mixed-throughput needs of semiconductor fabs. We believe
that our market leadership in AMHS, combined with the unique capabilities of CFT, positions us to capture
increased market share in both FPD and semiconductor AMHS.

Increase Penetration of New Products. During fiscal year 2004, we began shipping our new Spartan
Integrated Sorter. As of May 31, 2005, we have received orders for approximately 120 units of this new
product. The Spartan Sorter is built on a technology platform that emphasizes simplicity, high reliability, ease
of integration, and low cost. The Spartan platform also is designed to provide high wafer throughput and high
levels of cleanliness. We have begun to leverage the success of the Spartan Sorter with the penetration of the
Spartan Portal, which uses the same technology platform in a tool front-end application. All 300mm wafer
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fabrication equipment requires an automated atmospheric front-end solution, or portal that enables the clean,
automated transfer of wafers from the wafer carrier to the tool and back again. As a result, most
manufacturers of process and metrology tools pre-integrate portals with their tools before shipping to the end
customer. This integration can be accomplished in two ways: (1) The OEM can purchase or manufacture
various automation components — loadports, atmospheric robotics, wafer ID systems — and perform the
mechanical and software integration necessary to make the components work smoothly together as a system,
or (2) The OEM can purchase a fully integrated portal from a third-party supplier, such as Asyst. We believe
that our Spartan products provide price/performance advantages and we are continuing to invest in both our
sorter and portal products to take advantage of what we believe is a significant market opportunity. We also
have developed new software products that implement the Interface A industry standard for equipment data
acquisition and we are focused on increasing our share of the market for semiconductor manufacturing
software.

Focus on Supply Chain Excellence. At Asyst Technologies, Inc. in the U.S., or ATI, we have
outsourced most of our production to Solectron in Singapore and we are migrating our supply chain to lower
cost suppliers, predominantly in Asia. This has allowed us to reduce our manufacturing cost and to make many
of our manufacturing costs more variable. As a result, we have been able to achieve higher gross margins at
ATI even as production volumes declined throughout fiscal year 2005. During fiscal year 2005, we
significantly improved our rate of on-time delivery and our production lead times at ATI. We believe that the
ability to deliver high-quality products on short lead times can be a competitive advantage in the
semiconductor equipment industry. During fiscal year 2005, Asyst Shinko, Inc., or ASI, our majority-owned
joint venture subsidiary in Japan, won the Preferred Quality Supplier Award from its largest U.S. customer.
We also have begun to implement a program to move more of ASI’s supply chain to lower cost sources.

Products
Tool Automation Components

Our tool automation components are designed to automate the rapid transfer of wafers and other
substrates between manufacturing equipment and wafer and substrate carriers while maintaining an ultra-
clean environment throughout the transfer. These components are sold to OEMs for integration with their
tools or directly to fabs that are adding isolation technology to existing equipment as a manufacturing process
enhancement. Our tool automation components include multiple types of 200mm and 300mm loadports and
substrate-handling robotics.

Loadports

We are a leading supplier of automated systems that provide the interface between the fab and
manufacturing equipment, or loadports. The IsoPort, our latest generation loadport for the 300mm market,
has received strong customer acceptance since its introduction in 2002. We offer a variety of other
input/output systems designed to address a broad range of customer applications and equipment types. These
include FL-300s, SMIF-LPTs, SMIF-Arms, SMIF-Indexers, SMIF-LPIs, SMIF-LPOs, Versaport 2200’s,
and related products.

Substrate-Handling Robotics

We offer comprehensive robotic substrate handling solutions to the semiconductor and related industries.
Our robotics products transfer semiconductor wafers and substrates of all diameters, liquid crystal display, or
LCD, and plasma display substrates, and other substrates like rigid disks used in disk drive handling between
the substrate carrier, the tool interface system and the tool itself. These products include robots, prealigners
and elevators specifically designed for atmospheric, harsh environment, and wet chemical process applications.

Systems

Our systems include wafer sorters and fully integrated atmospheric portals. Qur sorters are sold to
semiconductor makers and our portals are typically sold to OEM tool manufacturers.
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Portals

Our line of portal solutions. combines our expertise in isolation systems, work-in-process materials
management, substrate handling!robotics and connectivity solutions to provide a complete, integrated,
automated front-end for process and metrology equipment. For the OEM, use of a portal solution substantially
reduces the labor and engineering resources required to assemble and integrate a front-end solution in-house.
Portals also can simplify the installation and set-up of the tool and associated front-end upon arrival at the end
customer. Our Plus Portal line combines our components — atmospheric robots, environmental control
systems, integrated input/output interfaces, automated ID and tracking systems, and connectivity software —
into an integrated solution for OEMs. Our newest portal offering, the Spartan Integrated Portal, achieves
portal functionality through a unified, minimalist approach that uses significantly fewer components, thereby
reducing alignment and interoperability issues between components and simplifying maintenance and repair.

We believe the Spartan Integrated Portal offers significantly higher performance than our current Plus
Portal line, in addition to higher reliability and ease of integration. Because Spartan was designed for volume
manufacturing, we believe that it also will provide cost advantages to customers as well as margin advantages
to us. ‘

Sorters

Our sorters are used to rearrange wafers between manufacturing processes, experiments, and single wafer
processing, without operator handling, which helps to increase fab yields. Sorters also avoid the mishandling of
wafers by enabling the tracking and verification of each wafer throughout the production process. During fiscal
year 2004, we introduced the Spartan sorter, which is based on the same basic hardware platform as the
Spartan Portal.

AMHS

Automated Material Handling Systems, or AMHS, automate the stocking, transport and tool loading of
silicon wafer containers and FPD g]ass plates in fabs. Our ASI line of products includes wafer stockers, inter-
bay transport systems, and intra-bay transport and tool loading systems. Qur CFT line of products includes
micro-stocking shelves, conveyor-based track systems, and multi-axis intra-bay carrier management and tool
loading solutions. '

Connectivity Solutions
Auto-ID Systems

Our SMART-Traveler systemi allows semiconductor manufacturers to reduce manufacturing errors and
to achieve cycle time and equipment utilization improvements by improving their abilities to manage work-in-
process inventory. The SMART-Traveler system includes both infra-red and radio-frequency based products
for automated wafer and reticle identification. The SMART-Tag product is an electronic memory device that
combines display, logic and communication technologies to provide process information, such as wafer lot
number and next processing steps, about the wafers inside the carrier. AdvanTag automated ID uses a radio-
frequency based identification tag that can be attached to or embedded into wafer and reticle carriers. The
SMART-Traveler system also includes the SMART-Comm product, a multiplexing and communication
protocol converting device that increases operator and tool efficiency in semiconductor facilities by optimizing
communications and minimizing hardware and software layers.

Connectivity Software

We are the largest merchant ﬁrovider of the industry-standard software driver protocol for communica-
tions between tools and fab host systems, known as SECS/GEM. We also have begun to market more
advanced software solutions that provide additional functionality to support trouble-shooting of automation
communication errors, e-diagnostics, advanced process control, and other applications.
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Customers

Semiconductor manufacturers drive our sales by building new fabs or expanding capacity, adding
isolation technology, or upgrading process technology. For many years leading up to late fiscal year 2000, the
majority of our sales were direct to semiconductor manufacturers. As the industry began migrating to 300mm
wafer fabs, OEMs began purchasing a significant proportion of our tool-based solutions for integration with
their tools. However, because ASIT sells its AMHS products directly to semiconductor and FPD manufactur-
ers, net sales to OEMs as a percentage of total sales have declined steadily since the formation of ASI in
October 2002. Our net sales to OEMs represented 24.3 percent and 25.2 percent of our total net sales for the
fiscal years ended March 31, 2005 and 2004, respectively, compared with 39.7 percent to OEMs in the fiscal
year ended March 31, 2003.

Our net sales to any particular semiconductor or FPD manufacturer customer depend on the number of
fabs the customer is constructing and the number of fab upgrades the customer undertakes. As major projects
are completed, the amount of sales to these customers will decline unless they undertake new projects. Our net
sales to any particular OEM depend on the extent to which our automation products are designed-in to the
OEM’s product line and the unit shipments of that product line. During fiscal year 2005, AU Optronics Corp.
and Taiwan Semiconductor Manufacturing Corp. accounted for 19.9 percent and 11.7 percent of net sales,
respectively. During fiscal year 2004, L.G. Philips and Taiwan Semiconductor Manufacturing Corp. ac-
counted for 17.8 percent and 9.5 percent of net sales, respectively. During fiscal year 2003, Taiwan
Semiconductor Manufacturing Corp. accounted for 10.0 percent of net sales.

Sales and Marketing

We sell our products principally through a direct sales force in the U.S., Japan, Europe and the Asia/
Pacific region. Our sales organization is based in California, and our U.S. field sales personnel are stationed in
Massachusetts, New York and Texas. Japan is supported by sales and service offices in Tokyo, Nagoya and
Yokohama and a software distributor. The European market is supported through offices in Paris, France and
Dresden, Germany, and a software distributor. The Asia/Pacific region is supported through sales and service
offices in Hsinchu, Taichung, and Tainan, Taiwan; Singapore; Kuching and Kulim, Malaysia; Shanghai and
Tianjin, People’s Republic of China; and Seoul, South Korea. We supplement our direct sales efforts in Asia/
Pacific through a distributor in China.

International sales, which consist mainly of export sales from the U.S., accounted for approximately
81.6 percent, 78.8 percent and 65.1 percent of total sales for fiscal years 2005, 2004 and 2003, respectively. In
fiscal year 2005, approximately 73.2 percent of total net sales originated from our majority-owned Japanese
subsidiaries, Asyst Japan, Inc., or AJI, and ASI. A substantial portion of these sales was invoiced in Japanese
ven and subject to fluctuating currency exchange rates.

The sales cycle to new customers ranges from six to twelve months from initial inquiry to placement of an
order, depending on the type and complexity of the project and the time required to communicate the nature
and benefits of our systems. For sales to existing customers, the sales cycle is relatively short. The sales cycle
for follow-on orders by OEM customers can be as short as two to three weeks. The sales cycle for AMHS
projects tends to be longer than for our other products because of substantial specification and other pre-sales
activity related to an AMHS order.

Research and Development

Research and development efforts are focused on enhancing our existing products and developing and
introducing new products in order to maintain technological leadership and meet a wider range of customer
needs. Our research and development expenses were approximately $34.7 million, $36.4 million and
$40.1 million during fiscal years 2005, 2004 and 2003, respectively.

Our research and development employees are involved in mechanical and electrical engineering, software
development, micro-contamination control, product documentation and support. Our central research and
development facilities include a prototyping lab and a cleanroom used for product research, development and
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equipment demonstration purposes. These research and development facilities are primarily located in
Fremont, California and Austin, Texas. ASI conducts AMHS-related research and development at its facility
in Ise, Japan.

Manufacturing

Our manufacturing activities consist of assembling and testing components and sub-assemblies, which are
then integrated into finished systems. While we use standard components whenever possible, many mechani-
cal parts, metal fabrications and castings are made to our specifications. Once our systems are completed, we
perform final tests on all electronic and electromechanical sub-assemblies and cycle products before shipment.

We have transitioned most of our U.S-based manufacturing operations to Solectron Corporation, a
provider of outsourced manufacturing services. Most of the Solectron-manufactured products ship out of
Solectron’s facilities in Singapore. ‘We have transitioned the manufacturing of most of our AJI robotics
products to outsourced manufacturers in Japan. ASI products are manufactured at its facilities in Ise, Japan.

Competition

We currently face direct combctition in all of our served markets. Many of our competitors have
extensive engineering, manufacturing and marketing capabilities and some have greater financial resources
than those available to us. The markets for our products are highly competitive and subject to rapid
technological changes and pricing pressure.

Brooks Automation, Inc., or Brooks, and TDK Corporation of Japan are our primary competitors in the
area of loadports. Our SMART-Traveler system products face competition from Brooks (through its
acquisition of Hermos) and Omron.. We also compete with several companies in the robotics area, including,
but not limited to, Brooks, Rorze Corporation and Yasukawa-Super Mecatronics Division. In the area of
AMHS, we face competition primarily from Daifuku Co., Ltd. and Murata Co., Ltd.. Our wafer sorters
compete primarily with products from Recif, Inc. and Rorze Corporation. We also face competition for our
software products from Cimetrix and Brooks.

Although most of our competitors currently do not compete with us across our entire line of integrated
automation systems, we expect that some may attempt to do so in the future. In addition, many OEMs
maintain their own captive automation manufacturing and integration capabilities, which is a substantial
impediment to our penetration of thess OEMs. We anticipate that many OEMs will continue to maintain
their own captive automation manufacturing capabilities.

We believe that the principal: competitive factors in our market are the technical capabilities and
characteristics of systems and products offered; interoperability with other components and systems;
technological experience and know-how; product breadth; proven product performance, quality and reliability;
ease of use; flexibility; a global, trained, skilled field service support organization; the effectiveness of
marketing and sales; and price. We believe that we compete favorably in our primary market with respect to
the foregoing factors.

We expect that our competitor§ will continue to improve the design and performance of their products
-and to introduce new products with competitive performance characteristics. We believe we will be required to
maintain a high level of investment in research and development, and sales and marketing in order to remain
competitive, '

Intellectual Property

We pursue patent, trademark anfd/or copyright protection for most of our products. We currently hold 99
issued U.S. patents (with foreign equivalents) and 67 foreign patents, have 31 pending patent applications in
the U.S., 107 pending foreign patent applications, and we intend to file additional patent applications as
appropriate. Our patents expire between 2005 and 2021. There can be no assurance that patents will be issued
from any of these pending applications or that any claims in existing patents, or allowed from pending patent
applications, will be sufficiently broad to protect our technology. While we intend to take reasonable and
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timely steps to establish our intellectual property rights to gain competitive advantage, the filing process is
time-consuming and there can be no assurance that we will be able to timely file our patents and other
intellectual property rights.

There has been substantial litigation regarding patent and other intellectual property rights in semicon-
ductor-related industries. There can be no assurance that any of our patents will not be challenged, invalidated
or avoided, or that the rights granted thereunder will provide us with competitive advantages. Litigation may
be necessary to enforce our patents, to protect our trade secrets or know-how, to defend us against claimed
infringement of the rights of others, or to determine the scope and validity of the patents or other intellectual
rights of others. Any such litigation could result in substantial cost and divert the attention of management,
which by itself could have a material adverse effect on our financial condition and operating results. Further,
adverse determinations in such litigation could result in our loss of intellectual property rights, subject us to
significant liabilities to third parties, require us to seek licenses from third parties or prevent us from
manufacturing or selling our products, any of which could have a negative impact on our financial condition
and results of operations. For more information regarding litigation in which we are currently engaged, please
see “Item 3 — Legal Proceedings” below.

We also rely on trade secrets and proprietary technology that we seek to protect, in part, through
confidentiality agreements with employees, consultants, customers and other parties. There can be no
assurance that these agreements will not be observed, that we will have adequate remedies for any breach, or
that our trade secrets will not otherwise become known to or independently developed by others. Also, the laws
of some foreign countries do not protect our intellectual property rights to the same extent as the laws of the
uU.S.

Backlog

Our backlog was approximately $192.1 million, $167.7 million and $81.8 million as of March 31, 2005,
2004 and 2003, respectively. We include in our backlog only orders for which a customer’s purchase order has
been received and a delivery date within 12 months has been specified. As backlog may be cancelled or
delayed by customers with limited or no penalty, our backlog is not necessarily indicative of future revenues or
earnings or the timing of revenue or earnings.

Employees

As of March 31, 2005, we had 820 full-time and 74 temporary employees. Of the 820 full-time
employees, 417 were at ATI and its subsidiaries other than ASI, and the remaining 403 were at ASI. Of the
74 temporary employees, 24 were at ATI and its subsidiaries other than ASI, and the remaining 50 were at
ASI. Approximately 228 employees of ASI are represented by a labor union. We consider our employee
relations to be good, and we have never had a work stoppage or strike.

Financial Information by Business Segment and Geographic Data

As a result of our 51.0 percent ownership of the common stock of ASI, which was formed in October
2002, we now operate and track our results in two reportable segments: Fab Automation and Automated
Material Handling Systems, or AMHS. Fab Automation include interface products, substrate-handling
robotics, auto-ID systems, sorters and connectivity software. AMHS products include automated transport
and loading systems for semiconductor fabs and flat panel display manufacturers. The chief operating decision
maker is our Chief Executive Officer. Information concerning reportable segments is included in Note 15 of
Notes to the Consolidated Financial Statements and is incorporated herein by reference.

Environmental Compliance

Our operations are subject to certain federal, state and local regulatory requirements relating to the use,
storage, discharge and disposal of hazardous chemicals used during the manufacturing processes. We believe
that our operations are currently in compliance in all material respects with applicable regulations and do not

8




believe that costs of compliance with these laws and regulations will have a material effect on our capital
expenditures, operating results or competitive position. Currently we have no commitments with environmen-
tal authorities regarding any compliance related matters. However, there can be no assurance that additional
environmental matters will not arise in the future or that costs will not be incurred with respect to sites as to
which no problem is currently known.

Additional Information and Governance Matters
The Company was incorporated in California on May 31, 1984.
The Company’s website is wv{/w.asyst.com.

The Company makes the following filings available on our website as soon as reasonably practicable after
they are electronically filed with or furnished to the SEC: our Annual Report on Form 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form 8-K, and any amendments to those reports filed or furnished
under applicable provisions of the Securities Exchange Act of 1934 and SEC rules. You may access these
filings through our website at http://www.asyst.com by clicking on “Investor Relations,” and then “SEC
Filings.” Within the “SEC Filings” section, we provide a link to view our SEC filings referred to above, and a
separate groupings link to view the Section 16 filings (Forms 3, 4 and 5) that our directors and officers (and, if
applicable, more than 10.0 percent stockholders) make to report initial beneficial ownership and changes in
beneficial ownership of our common stock.

The Company’s Code of Business Conduct is applicable to the Company’s directors, officers and
employees, and meets the SEC definition of a code of ethics. The code also includes a section entitled
“Special Obligations of our CEO 'and CFO” applicable to our principal executive, principal financial and
principal accounting officers that contains specific standards applicable to these senior officers with
responsibilities for disclosure to investors and financial reporting. We have made the code available on our
website, by clicking on “Investor Relations,” then “Corporate Governance” and then “Highlights.” As
permitted by SEC rules, we have posted the code on our website in lieu of filing the code as an exhibit to this
Form 10-K. Other information concerning our board of directors and corporate governance is also available
under the “Corporate Governance” link.

Under Nasdaq listing standards, the Company may grant waivers of the Code of Business Conduct for
directors and officers only if approved by the board of directors, and must make any such waivers along with
the reasons for the waivers publicly available by filing a Form 8-K. Under SEC rules, the Company is required
to file a Form 8-K to disclose any amendment of the code (other than non-substantive amendments) or any
explicit or implicit waiver of the code (i.e., any material departure from the code) granted to the chief
executive officer, chief financial officer, principal accounting officer or controller, or persons performing
similar functions, if the waiver relates to matters contained in the SEC’s definition of a code of ethics. As
permitted by SEC rules, the Company intends to satisfy the requirement under SEC rules to disclose
amendments and waivers of the code by posting this information on our website under the Corporate
Governance link indicated above. To the extent the Nasdaq rules do not permit this alternate means of
disclosure allowed by SEC rules, the Company will file a Form 8-K to report waivers, if any.

All of the filings and governance documents available under the Investor Relations link on our website
are free of charge. '



Item 2 — Properties

We are headquartered in Fremont, California and maintain the following facilities:

Square
. Footage

Location Functions (Approximate) Lease Expiration Facilities by Segments
Fremont, California Corporate headquarters, R&D 91,000  October 2005  Fab Automation
Fremont, California Administration, sales and support, 35,000  January 2006  Fab Automation

R&D
Fremont, California Administration, sales and support, 35,000 February 2008 Fab Automation/AMHS

R&D
Andover, Massachusetts Sales and support 5,000 September 2006 Fab Automation
Austin, Texas Sales and support, R&D 22,000 April 2006 Fab Automation
Austin, Texas Sales and support, R&D 3,000  June 2008 Fab Automation
Nagoya, Japan Administration, manufacturing, 65,000 Owned Auvailable for sale

. R&D

Nagoya, Japan Administration, manufacturing 7,000  December 2008 Fab Automation
Nagoya, Japan Warehouse ' 7,000  March 2008 Fab Automation
Yokohama, Japan Administration, sales and support 7,000 March 2006 Fab Automation
Hsin-Chu City, Taiwan Administration, sales and support’ 7,000  May 2007 Fab Automation/AMHS
Tainan Hsien, Taiwan  Administration, sales and support 1,000 January 2006 Fab Automation
Shanghai, China Sales and support 4,000 September 2005 Fab Automation/AMHS
Dresden, Germany Sales and support 2,000 March 2006 ~ Fab Automation
Genting, Singapore Sales and support 4,000  September 2006 Fab Automation
Kulim, Malaysia Sales and support 1,000  July 2005 Fab Automation
Ise, Japan Administration, manufacturing, 176,000 September 2007 AMHS

R&D
Tokyo, Japan Sales and support 4,000 May 2008 AMHS

In addition to the above facilities, there are a number of properties under lease that we do not currently
use or occupy at this time. These properties include a total of approximately 115,000 square feet of leased
office space. Some of these properties are presently subleased. We are actively exploring options to market
these surplus properties for sublease or sale or to negotiate early termination agreements for the leases in
question.

Item 3 — Legal Proceedings

On October 28, 1996, we filed suit in the United States District Court for the Northern District of
California against Empak, Inc., Emtrak, Inc., Jenoptik AG, and Jenoptik Infab, Inc., alleging, among other
things, that certain products of these defendants infringe our United States Patents Nos. 5,097,421 (*““the *421
patent”) and 4,974,166 (“the '166 patent”). Defendants filed answers and counterclaims asserting various
defenses, and the issues subsequently were narrowed by the parties’ respective dismissals of various claims,
and the dismissal of defendant Empak pursuant to a settlement agreement. The remaining patent infringement
claims against the remaining parties proceeded to summary judgment, which was entered against us on June 8,
1999. We thereafter took an appeal to the United States Court of Appeals for the Federal Circuit. On
October 10, 2001, the Federal Circuit issued a written opinion, Asyst Technologies, Inc. v. Empak, 268 F.3d
1365 (Fed. Cir. 2001), reversing in part and affirming in part the decision of the trial court, and remanding the
matter to the trial court for further proceedings. The case was subsequently narrowed to the “421 patent, and
we sought monetary damages for defendants’ infringement, equitable relief, and an award of attorneys’ fees.
On October 9, 2003, the court: (i) granted defendants’ motion for summary judgment to the effect that the
defendants had not infringed our patent claims at issue and (ii) directed that judgment be entered for
defendants. We thereafter took a second appeal to the United States Court of Appeals for the Federal Circuit.
On March 22, 2005, the Federal Circuit issued a second written opinion, Asyst Technologies, Inc. v. Empak,
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402 F.3d 1188 (Fed. Cir. 2005), reversing in part and affirming in part the decision of the trial court to narrow
the factual basis for a potential finding of infringement, and remanding the matter to the trial court for further
proceedings. We intend to continue to prosecute the matter before the trial court, seeking monetary damages
for defendants’ infringement, equitable relief, and an award of attorneys’ fees.

From time to time, we are also involved in other legal actions arising in the ordinary course of business,
We have incurred certain costs ‘while defending these matters. There can be no assurance third party
assertions will be resolved without costly litigation, in a manner that is not adverse to our financial position,
results of operations or cash flows, or without requiring royalty payments in the future which may adversely
impact gross margins. Litigation is inherently unpredictable, and we cannot predict the outcome of the legal
proceedings described above with any certainty. Because of uncertainties related to both the amount and range
of losses in the event of an unfavorable outcome in the lawsuits listed above, or in certain other pending
proceedings for which loss estimates have not been recorded, we are unable to make a reasonable estimate of
the losses that could result from these matters. As a result, no losses have been accrued for the legal
proceedings described above in our financial statements as of March 31, 2005.

Item 4 — Submission of Matters to a Vote of Security Holders

No matters were submitted o a vote of security holders during the fourth quarter.

PART 1I

Item 5 — Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of
Equity Securities ‘

Price Range of Common Stock

Since September 22, 1993, ouij common stock has been traded on the Nasdaq National Market under the
symbol “ASYT.” The price per share reflected in the following table represents the range of high and low
sales prices for our common stock as reported on the Nasdaq National Market for the periods indicated.

{ _High  _Low
April 1 - June 30, 2003 . .... T $ 885 §$3.62
July 1-September 30, 2003 ... ...t $1594 § 6.40
October 1 - December 31,2003 . . ..o oot $20.24  $14.18
January 1-March 27,2004 ... ... ... ... $19.30 §$ 7.79
March 28 - June 30, 2004 . .. .o\t $10.51 $ 6.30
July 1-September 30, 2004 .. . ... $1045 $ 4.15
October 1 - December 31,2004 ... ... . ...t $ 568 § 3.68
January 1-March 31,2005 ............... o $ 534 $ 393

Approximate Number of Equity Sécurity Holders

There were approximately 342 holders on record of our common stock as of May 31, 2005.

Dividends

We have not paid any cash dividends since our inception and do not anticipate paying cash dividends in
the foreseeable future.
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Item 6 — Selected Consolidated Financial Data
Fiscal 2005 and 2004 Year-end Dates

Effective as of February 18, 2005, we changed our fiscal year-end date from the last Saturday in March to
March 31. Accordingly, the current fiscal year 2005 ended on March 31, 2005. Fiscal year 2004 ended on
March 27, 2004 and fiscal year 2003 ended on March 31, 2003. For convenience of presentation and
comparison to current and prior fiscal years ended March 31, we refer throughout this report to the fiscal year
ended March 31, 2004. However, all references to our fiscal year ended March 31, 2004 mean our actual fiscal
year ended March 27, 2004.

Selected Consolidated Financial Data

We acquired companies in fiscal years 2004, 2003, 2002 and 2001, and our implementation of
SAB No. 101, SFAS No. 142 and SFAS No. 144 has impacted the year-over-year comparability of the
selected financial data. We adopted SAB No. 101 on April 1, 2000, SFAS No. 142 and SFAS No. 144 on
April 1, 2002. The following table reflects selected consolidated financial data (in thousands, except per share
amounts):

Fiscal Year Ended March, 31

2005 2004 2003 2002 2001

Consolidated Statements of Operations Data:
Netsales ..., $612,987 $301,642 $ 259,495 § 183,234 $491,542
Grossprofit ...... ... ... . ... . 122,257 53,189 75,052 40,928 185,746
In-process research and development of acquired

DUSINESSES . ..o v e - — 7,832 2,000 —
Income (loss) from operations ............... (17,628) (87,322)  (83,603) (132,084) 43,106
Gain on sale of wafer and reticle carrier product

line ... — — 28,420 — —
Income (loss) from continuing operations before

discontinued operations and cumulative effect

of a change in accounting principle ......... (17,542) (83,449) (114,773} (97,514) 29,532
Discontinued operations, net of income tax ..... — — (21,096) (51,403) —
Cumulative effect of change in accounting

Principle, net of income tax. ............... — —_— — — (2,506)
Net income (1oss) ..., .. (17,542) (83,449) (135,869) (148,917) 27,026
Basic net income (loss) per share:
Income (loss) from continuing operations before

discontinued operations and cumulative effect

accounting of a change in principle ......... $ (037) $ (2000 % (3.06) % (276) $ 0.90
Discontinued operations, net of income taxes ... $ — 3 — $ (0356) $§ (14558 —
Cumulative effect of a change in accounting

principle, net of income tax................ $ — 3 — 3 — 3 — $ (0.08)

Shares used in basic earnings per share ,
calculation . ... ... ... 47,441 41,805 37,489 35,373 32,697




Fiscal Year Ended March, 31

2005 2004 2003 2002 2001

Diluted net income (loss) per share:
Income (loss) from continuing operations before

discontinued operations and cumulative effect

of a change in accounting principle ......... $ (037) % (200)$ ((306) % (276) $ 085
Discontinued operations, net of income taxes ... $ — 3 — § (056)% (145 % —
Cumulative effect of a change in accounting

principle, net of income tax . ................ $ — 3 — 5 — 3 — $ (0.07)
Shares used in diluted net income (loss) per

share calculation ........... e 47,441 41,805 37,489 35,373 34,928

March 31,
2005 2004 2003 2002 2001

Consolidated Balance Sheet Data:

Cash and cash equivalents and short-term

investments ............. Fee $101,180 $117,860 $ 96,214 $ 79,577 § 37,749

Working capital .. ........... T 135,682 127,573 89,723 122,594 179,154

Total assets ................ e 483,774 472,864 395225 344415 408,432

Long-term debt and capital leases, net of current

POTLION . .\v it e e 88,750 91,074 114,812 90,331 3,683
Shareholders’ equity ......... e 89,923 103,109 68,034 164,937 302,463

Comparability of annual data is affected by the following items which occurred during fiscal years 2005,
2004, 2003, 2002 and 2001:

Asset impairment charges of é$4.6 million, $6.9 million, $15.5 million and $40.5 million in fiscal years
2005, 2004, 2003 and 2002, respectively. These charges relate to write-downs in the value of goodwill,
intangibles and land held for sale.

Reserve for net deferred tax assets of $62.7 million in the second quarter of fiscal year 2003.

Loss contract accruals of $1.3 ::rnillion and $7.3 million at ASI in fiscal years 2005 and 2004, respectively.
Loss reserves and loss on sale of the AMP and SemiFab subsidiaries of $6.6 million and $5.9 million,
respectively in fiscal year 2003.

Restructuring and other charges of $1.8 million, $6.6 million, $7.0 million, $8.2 million and $1.0 million
in fiscal years 2005, 2004, 2003, 2002 and 2001, respectively. These charges were primarily for severance,
excess facility and asset impairment charges related to workforce reductions and consolidation of our facilities.

Refer to the consolidated financial statements contained in this 10-K for further disclosure of the above
items.

Item 7 — Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion of our financial condition and results of operations should be read in
conjunction with our consolidated financial statements and the related notes included elsewhere in this Annual
Report on Form 10-K. This discussion contains forward-looking statements, which involve risk and uncertain-
ties. Our actual results could differ materially from those anticipated in the forward looking statements as a
result of certain factors, including but not limited to those discussed in “Risk Factors” and elsewhere in this
Annual Report. ;

Overview

We develop, manufacture, sell and support integrated automation systems, primarily for the worldwide
semiconductor and the flat panel display, or FPD, manufacturing industries.
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We principally sell directly to the semiconductor and FPD manufacturing industries. We also sell to other
original equipment manufacturers, or OEMs, that make production equipment for sale to semiconductor
manufacturers. Our strategy is to offer integrated automation systems that enable semiconductor and FPD
manufacturers to increase their manufacturing productivity and yield and to protect their investment in fragile
materials during the manufacturing process.

Our functional currency is the U.S. dollar, except for our Japanese operations and their subsidiaries
where our functional currency is the Japanese Yen. The assets and liabilities of these Japanese operations and
their subsidiaries are generally translated using period-end exchange rates. Translation adjustments are
reflected as a component of “Accumulated other comprehensive income” in our consolidated balance sheets.

On October 16, 2002, we established a joint venture with Shinko Electric, Co., Ltd., or Shinko, called
Asyst Shinko, Inc., or ASI. The joint venture develops, manufactures, sells and supports Automated Material
Handling Systems, or AMHS, with principal operations in Tokyo and Ise, Japan. Under terms of the joint
venture agreement, we acquired 51.0 percent of the joint venture for approximately $67.5 miliion of cash and
transaction costs. Shinko contributed its entire AMHS business, including intellectual property and other
assets, installed customer base and approximately 250 employees, and retained the remaining 49.0 percent
interest. We acquired AST to enhance our presence in the 300mm AMHS and flat panel display markets. The
acquisition has been accounted for as a purchase transaction in accordance with SFAS No. 141 and,
accordingly, the results of AS1 are included in the consolidated financial statements for the periods subsequent
to its acquisition.

We have two reportable segments:

The AMHS segment, which consists principally of the entire ASI operations, includes automated
transport and loading systems, semiconductor and flat panel display products.

The Fab Automation Product segment, which consists principally of the entire Asyst Technologies, Inc.,
or ATI, operations, includes interface products, auto-ID systems, substrate-handling robotics, sorters,
connectivity software, and continuous flow technology, or CFT.

We believe critical success factors include manufacturing cost reduction, product quality, customer
relationships, and continued demand for our products. Demand for our products can change significantly from
period to period as a result of numerous factors, including, but not limited to, changes in: (1) global economic
conditions; (2) fluctuations in the semiconductor equipment market; (3) changes in customer buying patterns
due to technological advancement and/or capacity requirements; {4) the relative competitiveness of our
products; and (5) our ability to manage successfully the outsourcing of our manufacturing activities to meet
our customers’ demands for our products and services. For this and other reasons, our results of operations for
the fiscal year ended March 31, 2005, may not be indicative of future operating results.

We intend the discussion of our financial condition and results of operations that follow to provide
information that will assist in understanding our financial statements, the changes in certain key items in those
financial statements, the primary factors that resulted in those changes, and how certain accounting principles,
policies and estimates affect our financial statements.

Fiscal 2005 and 2004 Year-end Dates

Effective as of February 18, 2005, we changed our fiscal year-end date from the last Saturday in March to
March 31. Accordingly, the current fiscal year 2005 ended on March 31, 2005. Fiscal year 2004 ended on
March 27, 2004 and fiscal year 2003 ended on March 31, 2003. For convenience of presentation and
comparison to current and prior fiscal years ended March 31, we refer throughout this report to the fiscal year
ended March 31, 2004. However, all references to our fiscal year ended March 31, 2004 mean our actual fiscal
year ended March 27, 2004.
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Internal Control Matters

We conclude in Ttem 9A of this Form 10-K that our disclosure controls and procedures, and internal
control over financial reporting wete not effective as of March 31, 2005 the end of our fiscal year covered by
this annual report. Item 9A provides a summary of material weaknesses outstanding as of that date that we
identified in management’s assessment of internal control and other related information. The following is an
overview of the circumstances leading to these conclusions.

See also “Risk Factors” below in this Item 7 — “If we continue to fail to achieve and maintain effective
disclosure controls and procedures and internal control over financial reporting on a consolidated basis, our
stock price and investor confidence in our company could be materially and adversely affected” and “We
experienced additional risks and costs as a result of the delayed filing of the Form 10-Q for our fiscal second
quarter and delayed filing of this Form 10-K.”

Delay in filing Form 10-Q due November 4, 2004

In a Form 12b-25 filed on November 4, 2004, we stated that we did not timely file the Form 10-Q for our
fiscal second quarter ended September 30, 2004, due to a new ERP information system within ASI that was
unable to provide timely reconciliation and reporting of inventory and cost information, and a subsequently
resolved contract dispute with a customer stemming from an alleged agreement for a future payment of money
by ASI to a customer employee. The fiscal second quarter Form 10-Q was filed on December 30, 2004

The Audit Committee of our:Board of Directors conducted an investigation of the customer dispute
matter with independent legal and forensic advisors. The Audit Committee concluded that our management
had prevented the payment to the customer employee, no evidence of other improper payments was
discovered, and our management was not involved in the improper conduct.

Restatement of first quarter results

In the process of closing ASI's books during December 2004, we also identified material accounting
errors in ASD’s fiscal first quarter results, which led to our determination at that time to restate those results in
the Form 10-Q/A filed on December 30, 2004, Additionally, we made adjustments to fiscal first quarter
results reported for ATI, our base business. The restatement corrected accounting errors that understated
AST’s costs of goods sold with corresponding corrections that increased its operating loss, and that overstated
ATI'’s net sales and operating income to reflect deferral of certain new product-related revenue and to reduce
amortization of stock-based compensation.

The principal effects of the restatement adjustments on the consolidated fiscal first quarter results were to
reduce consolidated net sales by $1.5 million, increase consolidated cost of sales by $2.3 million, reduce gross
margin at ASI from 10% to 5%, reduce consolidated gross margin from 23% to 21%, increase consolidated net
loss from $0.9 million to $2.3 million and increase consolidated net loss per share from $0.02 to $0.05.

Nasdag hearing

In December 2004, we appeared before a Nasdaq Listing Qualifications Panel to discuss our filing delay
relating to the Form 10-Q for the second fiscal quarter. On January 11, 2005, the panel approved our request
to continue the listing of our common stock on the Nasdaq National Market. While the panel determined that
the company then appeared to satisfy Nasdaq’s filing requirement, the panel stated it would continue to
monitor us to ensure our compliance with the filing requirements over the long term. The panel also
determined to condition Asyst’s continued listing upon our timely filing all periodic reports with the SEC and
Nasdag for all reporting periods ending on or before January 31, 2006. If we fail to make any periodic report
filing in accordance with this condition, the panel decision stated that a Nasdaq panel will promptly conduct a
hearing with respect to such failure, and our securities may be immediately delisted from The Nasdaq Stock
Market. ‘
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Prior reporis summarizing these matters

Other details relating to the above matters are set forth in Part I, Item 4 and elsewhere in our
Forms 10-Q and 10-Q/A filed on December 30, 2004, Form 10-Q filed on February 3, 2005, Form 12b-25
filed on November 4, 2004, and Forms 8-K filed or furnished on November 8, 19, and 29, 2004, December 23,
2004, and January 12, 2005.

The matters described above constituted material weaknesses in our internal control over financial
reporting, and we were not able to remediate all of these matters as of March 31, 2005, the end of our fiscal
year. We previously stated in the Form 10-Q filed on December 30, 2004 and press release issued on
February 2, 2005, that it would be unlikely that we would be able to remediate these material weaknesses
before March 31, 2005, and unlikely that we would be able to report that our internal control over financial
reporting would be effective at March 31, 2005.

Delay in filing this Form 10-K

In a Form 12b-25 filed on June 14, 2005, we stated that we would not file this Form 10-K on its initial
due date of June 14, 2005, and that we anticipated that we would file this annual report on or before June 29,
2005. We stated that we were then evaluating the reconciliation of certain inter-company transactions at ASI,
and believed that ASI inaccurately recorded certain inter-company sales and costs with its subsidiaries during
fiscal year 2005. As a result, we were not able to finalize our consolidated financial statements for our fiscal
year 2005 by the due date for this Form 10-K. We also stated that the filing of this Form 10-K was delayed
because management had not then completed its assessment of internal control over financial reporting. This
Form 10-K has been filed on June 29, 2005.

In a Form 8-K filed on June 15, 2005, we also indicated that we gave notice to Nasdaq on June 13, 2005,
of this delay in filing. The Nasdaq staff has orally informed us that if we file a completed Form 10-K on or
before June 29, 2005, a panel hearing under the Nasdaq letter described above will not be held and our
common stock will not be delisted as a result of the June 29, 2005 filing date.

Revision of Previously Announced Fiscal 2005 Fourth Quarter and Annual Financial Results

Our consolidated financial statements reflect adjustments that reduce our consolidated net loss for the
fiscal fourth quarter ended March 31, 2005 by $1.1 million to $(1.8 million), or $(0.04) per share, as
compared to $(2.9 million), or $(0.06) per share, previously announced in our earnings press release of
May 10, 2005, Consolidated net loss for the fiscal year ended March 31, 2005 was reduced by the same
amount to $(17.5 million), or $(0.37) per share, as compared to $(18.6 million), or $(0.39) per share,
previously announced. The reduction of the net loss for the fiscal fourth quarter and the fiscal year ended
March 31, 2005 was primarily attributable to the proper recording of certain inter-company sales and costs at
ASIL.

In addition, we re-classified certain service costs from selling, general and administrative expense, or
SG&A, to cost of sales, as well as certain foreign value-added taxes from other expense to SG&A. None of
these adjustments had an impact on our consolidated net loss for any prior period.

As a result of these adjustments, consolidated gross margin for the fiscal fourth quarter increased to
25.6%, as compared to the 24.3% originally reported. For the fiscal year ended March 31, 2005, consolidated
gross margin decreased to 19.9%, as compared to the 20.5% originally reported.

Critical Accounting Policies and Estimates

General

Our discussion and analysis of our financial condition and results of operations are based upon our
consolidated financial statements, which have been prepared in accordance with accounting principles
generally accepted in the United States of America. The preparation of these financial statements requires us
to make estimates and judgments that affect our consolidated financial statements. On an ongoing basis, we
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evaluate our estimates and judgments, including those related to revenue recognition, valuation of long-lived
assets, asset impairments, restructuring charges, goodwill and intangible assets, income taxes, and commit-
ments and contingencies. We base our estimates on historical experience and on various other assumptions
that we believe to be reasonable under the circumstances, the results of which form the basis for making
judgments about the carrying values of assets and liabilities that are not readily apparent from other sources.
Actual results may differ from these estimates and judgments under different assumptions or conditions.

We believe the following critical accounting policies affect our estimates and judgments used in the
preparation of our consolidated financial statements.

Revenue Recognition

We recognize revenue when persuasive evidence of an arrangement exists, product delivery has occurred
or service has been rendered, the seller’s price is fixed or determinable, and collectibility is reasonably assured.
Some of our products are large volume consumables that are tested to industry and/or customer acceptance
criteria prior to shipment and delivery. Our primary shipping terms are FOB shipping point. Therefore,
revenue for these types of products is recognized when title transfers. Certain of our product sales are
accounted for as multiple-element arrangements. If we have met defined customer acceptance experience
levels with both the customer and the specific type of equipment, we recognize the product revenue at the
time of shipment and transfer of title, with the remainder when the other elements, primarily installation, have
been completed. Some of our other products are highly customized systems and cannot be completed or
adequately tested to customer specifications prior to shipment from the factory. We do not recognize revenue
for these products until formal acceptance by the customer. Revenue for spare parts sales is recognized at the
time of shipment and the transfer of title. Deferred revenue consists primarily of product shipments creating
legally enforceable receivables that did not meet our revenue recognition policy. Revenue related to
maintenance and service contracts is recognized ratably over the duration of the contracts. Unearned
maintenance and service contract'revenue is not significant and is included in accrued liabilities and other.

We recognize revenue for long-term contracts at ASI in accordance with the American Institute of
Certified Public Accountants, or AICPA, Statement of Position 81-1, “Accounting for Performance of
Construction-Type and Certain Production-Type Contracts.” We use the percentage-of-completion method to
calculate revenue and related costs of these contracts because they are long-term in nature and estimates of
cost to complete and extent of progress toward completion of long-term contracts are available and reasonably
dependable. We record revenue and unbilled receivables each period based on the percentage of completion to
date on each contract, measured by costs incurred to date relative to the total estimated costs of each contract.
The unbilled receivables amount is reclassified to trade receivables once invoice is issued. We treat contracts
as substantially complete when we receive technical acceptance of our work by the customer. We disclose
material changes in our financial results that result from changes in estimates.

The accuracy of our revenue:and profit recognition for contracts accounted for using the percentage of
completion in a given period is significantly influenced by our estimates of the cost to complete each project.
Our cost estimates for all of our significant projects use a detailed bottom up approach and we believe our
experience allows us to produce materially reliable estimates. However, the profit margin estimates for a
project will either increase or decrease to some extent from the amount that was originally estimated at the
time of bid. Large changes in cost estimates, particularly in the bigger projects, can have a more significant
effect on profitability.

We account for software revenue in accordance with the AICPA Statement of Position 97-2, “Software
Revenue Recognition.” Revenue for integration software work is recognized on a percentage-of-completion
basis. Software license revenue, which is not material to the consolidated financial statements, is recognized
when persuasive evidence of an arrangement exists, delivery has occurred or services have been rendered, the
selling price is fixed or determinable, and collectibility is probable.
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Contract Loss Reserve

We routinely evaluate the contractual commitments with our customers and suppliers to determing if it is
probable that a loss exists that can be estimated in fulfillment of the contractual commitment. If so, a loss
reserve is recorded and included in accrued and other liabilities. Calculation of this loss is affected by the same
uncertainties in cost estimation described above.

Allowance for Doubtful Accounts

We estimate our allowance for doubtful accounts based on a combination of specifically identified
amounts, as well as a portion of the reserve calculated based on the aging of receivables. The additional reserve
is provided for the remaining accounts receivable after specific allowances at a range of percentages from
1.25 percent to 50.0 percent based on the aging of receivables. If circumstances change (such as an
unexpected material adverse change in a major customer’s ability to meet its financial obligations to us or its
payment trends), we may adjust our estimates of the recoverability of amounts due to us.

Inventory Reserves

We evaluate the recoverability of all inventory, including raw materials, work-in-process, finished goods
and spare parts, to determine whether adjustments for impairment are required. Inventory which is obsolete or
in excess of our demand forecast is fully reserved. Such provisions, once established, are not reversed until the
related inventories have been sold or scrapped. If actual demand is lower than our forecast, additional
inventory write-downs may be required. We previously outsourced a majority of our fab automation product
manufacturing to Solectron Corporation, or Solectron. As part of the arrangement, Solectron purchases
inventory for our benefit and we may be obligated to acquire inventory purchased by Solectron if the inventory
is not used over certain specified periods of time. No revenue is recorded for the sale of inventory to Solectron
and any inventory buyback in excess of our demand forecast is fully reserved.

Goodwill and Other Intangible Assets

We perform an annual goodwill impairment test in the third quarter of each fiscal year using a two-step
process. The first step of the test identifies when impairment may have occurred, while the second step of the
test measures the amount of the impairment, if any. To determine the amount of the impairment, we estimate
the fair value of our reporting segments that contain goodwill, based primarily on expected future cash flows,
reduce the amount by the fair value of identifiable intangible assets other than goodwill (also based primarily
on expected future cash flows), and then compare the unallocated fair value of the business to the carrying
value of goodwill. To the extent goodwill exceeds the unallocated fair value of the business, an impairment
expense is recognized. .In connection with the annual impairment analysis for goodwill, we assessed the
recoverability of the intangible assets subject to amortization in accordance with SFAS No. 144,

Warranty Reserve

Our warranty policy generally states that we will provide warranty coverage for a pre-determined amount
of time, generally 15 to 24 months, for material and labor to repair and service our equipment. Since fiscal
year 2003, Solectron has assumed the warranty liability for the first 12 months on products it manufactures,
and we are liable for warranty obligations beyond 12 months. We record the estimated warranty cost upon
shipment of our products or receipt of customer’s final acceptance. The estimated warranty cost is determined
based on the warranty term and historical warranty costs for a specific product. If actual product failure rates
or material usage differs from our estimates, we may need to revise our estimated warranty reserve.

Accounting for Income Taxes

We have recorded a valuation allowance to reduce our deferred tax assets to the amount that is more
likely than not to be realized. We have considered our future taxable income and tax planning strategies in
assessing our valuation allowance. Future taxable income is based upon our estimates, and actual results may
significantly differ from these estimates due to the volatility of our industry. If in the future we determine that
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we would be able to realize our 'deferred tax in excess of the net amount recorded, we would record an
adjustment to the deferred tax asset, increasing income in the period such determination was made. Likewise,
should we determine that we would not be able to realize all or part of our net deferred tax asset in the future,
we would record an adjustment to the deferred tax asset, charging income in the period such determination
was made.

The calculation of tax liabilities involves dealing with uncertainties in the application of complex global
tax regulations. We recognize potential liabilities for anticipated tax audit issues in the U.S. and other tax
jurisdictions based on our estimate of whether, and the extent to which, additional taxes will be due. If
payment of these amounts ultimately proves to be unnecessary, the reversal of the liabilities would result in tax
benefits being recognized in the period when we determine the liabilities are no longer necessary. If the
estimate of tax liabilities proves to be less than the ultimate tax assessment, a further charge to expense would
result. f

Impairment of Long-Lived Assets

We evaluate the recoverability of our long-lived tangible assets in accordance with Financial Accounting
Standards Board Statement of Financial Accounting Standards No. 144, “Accounting for the Impairment of
Long-Lived Assets to be Disposed of”, or SFAS No. 144. Long-lived assets to be held and used are reviewed
for impairment whenever events of changes in circumstances indicate that the carrying amount of such assets
may not be recoverable. Determination of recoverability is based on an estimate of undiscounted future cash
flows from the use of the assets and its eventual disposition. Measurement of an impairment loss for long-lived
assets is based on the fair value of the assets. Long-lived assets to be disposed of are reported at the lower of
carrying amount or fair value less iestimated costs to sell.

Litigation and Settlement Costs

From time to time, we are involved in legal actions arising in the ordinary course of business. We are
aggressively defending our current' litigation matters. However, there are many uncertainties associated with
any litigation and we cannot be certain that these actions or other third-party claims against us will be resolved
without costly litigation and/or substantial settlement payments. If that occurs, our business, financial
condition and results of operations could be materially and adversely affected. If information becomes
available that causes us to determine that a loss in any of our pending litigation is probable and we can
reasonably estimate the loss associated with such litigation, we will record the loss in accordance with
accounting principles generally accepted in the United States. However, the actual liability in any such
litigation may be materially different from our estimates, which could result in the need to record additional
costs or reverse previously accrued costs,
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Results of Operations
Comparison of Sales, Gross Margin, Expenses, Interest & Other, and Taxes

The following table sets forth the percentage of net sales represented by consolidated statements of
operations for the periods indicated:
Fiscal Year Ended

March 31,
2005 2004 2003

NET SALES . .. 100.0% 100.0% 100.0%
COST OF SALES .. ... e 80.1% 82.4% 71.1%
GROSS PROFIT . . e e 19.9% 17.6% 28.9%
OPERATING EXPENSES:

Research and development ......... ... ... ... ... ... .. ... 57% 12.0% 15.4%

Selling, general and administrative . ............... .. ... ... .... 127% 23.4% 28.6%

Amortization of acquired intangible assets........................ 33% 6.7%  5.4%

Restructuring and other charges ........ ... ... ... . o, 03% 22% 27%

Asset impairment charges ......... .. ... . i 08% 23% 6.0%

In-process research & development of acquired businesses .......... — — 3.0%

Total operating eXpenses .. .......ovtrnetiin i, 228% 46.6% 61.1%

LOSS FROM OPERATIONS . .......... ... i i (2.9)% (29.0)% (32.2)%
INTEREST AND OTHER INCOME (EXPENSE), NET:

Gain on sale of wafer & reticle carrier products ................... — — 11.0%

Interest iNCOME . . ... .ot e e e 03% 03% 04%

Interest EXPENSE . o v ittt et e e e e (LD% 24)% (2.4)%

Other EXPeNSE - . oottt et e et e 0.7% (0.1)% (0.71Y%

Interest and other income (expense), net ...................... (0.1)% (2.2)% 8.3%

LOSS BEFORE (PROVISION FOR) BENEFIT FROM INCOME

TAXES, MINORITY INTEREST AND DISCONTINUED

OPERATIONS . . e (3.0)% (31.2)% (23.9)%
(PROVISION FOR) BENEFIT FROM INCOME TAXES......... 03% 2.0% (22.2)%
MINORITY INTEREST . ... e (02)% 1.5% 1.8%
NET LOSS FROM CONTINUING OPERATIONS BEFORE

DISCONTINUED OPERATIONS ....... .. ... ... ... ... (2.9)% (27.7)% (44.3)%
LOSS FROM DISCONTINUED OPERATIONS, net of income taxes — — (8.1)%
NET LOSS . (2.9)% (27.7)% (52.4)%
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The following is a summary of our net sales and loss from operations by segment and consolidated total
for the periods presented below (in thousands):

Fiscal Year Ended March 31,

2005 2004 2003

Fab Automation Products:

Net sales ...ttt i e $232,391  $133,132  $213,097
Loss from operations ..... SR $(18,472) $(68,077) $(66,879)
AMHS:

Netsales ............... e A, $380,596  $168,510 $ 46,398
Income (loss) from operatic:ms .......................... $ 844  $(19,245) §(16,724)
Total:

Net SAlES ..ot $612,987 $301,642  $259,495
Loss from Operations . ............ovururinnnenererennns $(17,628) $(87,322) $(83,603)

Net Sales

Net sales for the fiscal year ended March 31, 2005 were $613.0 million, an increase of $311.3 million, or
103.2 percent, from the prior year. The increase in fiscal year 2005 sales was primarily attributable to sales
volume increase in AMHS and 200mm SMIF products sold to semiconductor manufacturers. Net sales from
the fab automation products segment were $232.4 million, an increase of $99.3 million or 74.6 percent from
prior year. Net sales from the AMHS segment were $380.6 million, an increase of $212.1 million or
125.9 percent from the prior year. This increase was primarily attributable to higher sales to flat panel display,
or FPD, manufacturers in fiscal year 200S.

Net sales for the fiscal year ended March 31, 2004 were $301.6 million, an increase of $42.1 million, or
16.2 percent, from fiscal year 2003. The increase in fiscal year 2004 sales was primarily attributable to sales
volume increase in AMHS and 200mm SMIF products sold to semiconductor manufacturers. Excluding the
impact of ASI, net sales for fiscal year 2004 were $133.1 million, a decrease of $80.0 million, or 37.5 percent,
from fiscal 2003. This decrease was mainly due to the general decline in the semiconductor equipment sector
and the sale of our wafer and reticle carrier product lines during fiscal year 2003. These product lines
generated $31.1 million of revenue in fiscal year 2003.

Gross Margin

Because the semiconductor capital equipment industry is subject to rapid fluctuations in demand, we
have made significant reductions and changes in our manufacturing operations to decrease the fixed
component of our manufacturing costs and improve our margins during downturns. In fiscal year 2005, we
continued to reduce our fixed manufacturing costs within the Fab Automation segment of the business even
though sales increased by $99.3 million compared to the prior year. Fixed manufacturing costs were reduced
by $2.1 million, or 11.0 percent, from the prior year. In fiscal year 2004, we had reductions of workforce, in
both U.S. and international operations, and completed the transition of all of our U.S. manufacturing
operations to Solectron.

i

Our gross profit was $122.3 million for the fiscal year ended March 31, 2005, $53.2 million for the fiscal
year ended March 31, 2004, and $75.1 million for the fiscal year ended March 31, 2003. This represented
19.9 percent of net sales for the fiscal year ended March 31, 2003, 17.6 percent of net sales for the fiscal year
ended March 31, 2004, and 28.9 percent of net sales for the fiscal year ended March 31, 2003. The increase in
gross profit as a percent of sales in fiscal year 2005 was primarily due to gross margin improvement in the Fab
Automation Products segment. ‘The fiscal year 2005 gross margin for Fab Automation Products was
32.5 percent of sales compared with 22.8 percent in fiscal year 2004. The gross margin improvement was
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attributable to continued product cost reductions through outsourced manufacturing and a lower cost supply
chain. The fiscal year 2005 gross margin for AMHS was 12.3 percent compared with 13.6 percent in fiscal
year 2004. The decrease of 1.3 percent in AMHS gross margin was due to the increase in mix of flat panel
display sales that had lower margins than semiconductor sales.

The decrease in gross profit in fiscal year 2004 from fiscal year 2003 was primarily attributable to product
mix change resulting from higher AMHS revenue with lower gross margins, along with the recognition of
contract losses and inventory provision for excess and obsolete inventory by ASI.

We expect 300mm product sales to continue to increase as a percentage of our sales mix, although
quarterly fluctuations are likely. Our 300mm fab automation products face greater competition and currently
have lower margins compared with our 200mm prdducts. Swings in product mix may impact our gross margins
on a quarter-over-quarter basis. Through cost reduction initiatives and our outsourcing strategy, we expect
300mm gross margins to improve over time, although we expect price competition to continue. We expect
continued declines in our 200mm product sales in the next fiscal year as bookings in our key markets in China
and elsewhere have slowed down. Our gross margin will continue to be affected by future changes in product
mix and net sales volumes, as well as market and price competition.

Research and Development

Research and development, or R&D, expenses were $34.7 million for the fiscal year ended March 31,
2005, $36.4 million for the fiscal year ended March 31, 2004 and $40.1 million for the fiscal year ended
March 31, 2003. This represented 5.7 percent of net sales for the fiscal year ended March 31, 2005,
12.0 percent of net sales for the fiscal year ended March 31, 2004, and 15.4 percent of net sales for the fiscal
year ended March 31, 2003, The decrease in research and development spending in fiscal years 2005 and 2004
was mainly attributable to headcount reductions and discretionary spending cuts.

Selling, General and Administrative

Selling, general and administrative, or SG&A, expenses were $78.2 million for the fiscal year ended
March 31, 2005, $70.5 million for the fiscal year ended March 31, 2004, and $74.2 million for the fiscal year
ended March 31, 2003. This represented 12.7 percent of net sales for the fiscal year ended March 31, 2003,
23.4 percent of net sales for the fiscal year ended March 31, 2004, and 28.6 percent of net sales for the fiscal
year ended March 31, 2003. The $7.7 million increase in fiscal year 2005 expenses was primarily due to higher
accounting and compliance costs, and costs associated with our review, documentation and testing of internal
control over financial reporting required under the Sarbanes-Oxley Act of 2002, Also contributing to the fiscal
year 2005 increase was approximately $1.7 million for accounting and legal costs related to the fiscal year 2005
second quarter delay in closing ASI’s books, delayed filing of the second fiscal quarter Form 10-Q and
resulting Nasdaq listing qualifications hearing process, and the Audit Committee’s investigation and
restatement. Higher expenses also reflect the increased spending on consultants to implement business process
improvements. The decreases in fiscal year 2004 resulted primarily from workforce reductions, facility
closures, and reduced discretionary spending offset by increases due to acquisitions of ASI and of
domainLogix Corporation, or DLC, a Delaware corporation.

Amortization of Acquired Intangible Assets

Amortization expenses relating to acquired intangible assets were $20.4 million for the fiscal year ended
March 31, 2005, $20.2 million for the fiscal year ended March 31, 2004, and $14.1 million for the fiscal year
ended March 31, 2003. We amortize acquired intangible assets over periods ranging from three to ten years.
The increases in amortization expenses in fiscal years 2005 and 2004 were primarily due to the acquisition of
the ASI joint venture interest in fiscal year 2003.
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Restructuring and Other Charges

Restructuring and other charges for the fiscal years ended March 31, 2005, 2004 and 2003 were as follows
(in thousands):

Severance Excess Fixed Asset
; ‘ and Benefits Facility Impairment Total
Balance, March 31,2002, .. .................. § 741 $2432 $§ 200 §$ 3373
Additional accruals ... .. e 2,125 2,733 2,161 7,019
Non-cash related adjustments ............... (331) (214) (2,077) (2,622)
Amounts paidincash. ... .................. (2,244) (1,334) (92)  (3,670)
Balance, March 31, 2003. . e 291 3,617 192 4,100
Additional accruals .. ... e 5,460 1,075 46 6,581
Non-cash related adjustmbnts ............... 70 (444) (205) (579)
Amounts paid in cash. .. U (5,757) (2,058) (33) (7,848)
Balance, March 31,2004 ... .. ... ... ...... 64 2,190 — 2,254
Additional accruals . ............ ... .. ..... 1,803 7 —_ 1,810
Amounts paidincash...:.................. (1,803) (1,390) — (3,193)
Foreign currency translation adjustment ...... 3 9 — 12
Balance, March 31,2005, ., .................. $ 67 $ 816 $§ — § 833

In fiscal year 2003, we recorded net severance and other charges of $1.8 million, primarily for severance
costs from a reduction in workforce in December 2004. In December 2004, we announced a restructuring
initiative in our Fab Automation reporting segment, which involved the termination of employment of
approximately 70 employees, including 5 in manufacturing, 55 in selling, general and administration, and 10
from our international operations. The total costs of this restructuring were approximately $1.8 million in
termination benefits. The restructuring is expected to provide annual expense savings of approximately $8.0 to
$9.0 million, beginning in fiscal year 2006.

The outstanding accrual balance of $0.9 million at March 31, 2005 consists primarily of future lease
obligations on vacated facilities, in excess of estimated future sublease proceeds, of approximately $0.8 mil-
lion, which will be paid over the next two fiscal years and severance payments relating to December 2004
restructuring, which are expectedito be paid within the next fiscal quarter. All remaining accrual balances are
expected to be settled in cash.

In fiscal year 2004, we recoj’ded net severance and other charges of $5.5 million, primarily related to
$3.4 million in severance costs from a reduction in workforce in April 2003, and a $1.0 million charge related
to the settlement and release of claims arising from the termination of a former officer. Included also were
$1.1 million of severance expenses, primarily from headcount reductions in our Japanese operations. In
addition to the severance charges, we recorded $1.1 million for exiting a facility in connection with our
restructuring activities and for future lease obligations on a vacated facility in excess of estimated future
sublease proceeds. As a result of these restructuring activities, we terminated the employment of approxi-
mately 245 employees, including, 129 in manufacturing, 34 in research and development and 82 in selling,
general and administration, from our U.S. as well as international operations.

In fiscal year 2003, we recorded a charge of $1.6 million related to excess facilities that we had under
lease but had abandoned as a result of our decision to outsource our manufacturing activities, and an excess
facility charge of $1.1 million reflecting revised estimates of reduced future sublease income based on
continued weakness in the Austin, Texas commercial real estate market. We also recorded severance charges
of $1.5 million resulting from headcount reductions and contractual obligations of $0.6 million as a result of
workforce reduction measures. The restructuring activities affected approximately 291 employees in manufac-
turing, sales, research and dcvelogment and administrative staff, including approximately 191 employees who

23




joined Solectron. We also recorded a fixed asset impairment charge of $2.2 million for assets abandoned due
to facility consolidation and the integration of certain programs into ASI.
Asset Impairment Charges

Asset impairment charges for fiscal years 2005, 2004 and 2003 were as follows (in thousands):
Fiscal Years Ended March 31,

2005 2004 2003
Goodwill and intangible impairment........................... $ — $ — §$8,398
Land and building impairment ........ ... .. ... .. 4,645 6,853 7,121
Totals ..o $4,645 $6,853  $15,519

In the fiscal year ended March 31, 2005, we removed from service and made available for sale certain
land and a building relating to our Japanese subsidiary, AJI. The building had been underutilized since a prior
decision to outsource the manufacturing of our next-generation robotics products, part of an overall strategy to
outsource the manufacture of all our Fab Automation system products. The outsourcing transition is
substantially complete and remaining personnel and operations have been consolidated into other facilities. As
a result, we recorded an impairment charge of $4.6 million to write the assets down to their estimated fair
value, based on a market valuation, less estimated cost to sell. We expect to complete the sale of the land and
building within the next fiscal year.

In the fiscal year ended March 31, 2004, we completed the sale of land in Fremont, California. The net
proceeds from the sale were $12.1 million. We had intended to construct corporate headquarters facilities on
the land and subsequently decided not to build these facilities. In fiscal year 2004, we recorded a $6.9 million
write-down based on our latest estimate of market value as supported by the pending sale agreement at the
time. We previously entered into a purchase agreement in September 2002 to sell the land for $19.0 million,
net of selling expenses, which was expected to close in the quarter ended December 31, 2002. This transaction
did not close. As a result, a $7.1 million write-down was recorded in the second quarter in fiscal year 2003.
Initially, we leased the land from a syndicate of financial institutions pursuant to an original lease agreement
dated June 30, 2000, which was subsequently amended on February 21, 2001 and May 30, 2001. We
purchased the land on October 22, 2001 for $41.1 million, and we paid the syndicate of financial institutions
approximately $2.9 million for engineering costs incurred in preparation for making leasehold improvements to
the land. Based upon market data at June 30, 2001 and our non-cancelable commitment to purchase the land,
we estimated that the then market value of the land had been impaired and recorded a $15.0 million write-
down to its estimated market value in fiscal year 2002,

In the fiscal year ended March 31, 2003, we completed an annual goodwill impairment test and
determined that impairment charges of $8.4 million were required because the estimated fair value of certain
businesses were less than their book values. The charges were measured by comparing the forecasted
undiscounted cash flows, which we believed approximated fair value, with their corresponding book values.
The charges relate to goodwill and intangible assets recorded in connection with our May 2002 acquisition of
DLC.

In-Process Research and Development Costs of Acquired Businesses and Product Lines

In October 2002, we acquired 51.0 percent of the common stock of ASI, our Japanese joint venture
company. In connection with the purchase price allocation in the quarter ended December 31, 2002, we
assigned $5.8 million to in-process research and development, or IPR&D. In June 2002, we acquired DLC. In
connection with the purchase price allocation, $2.0 million was assigned to IPR&D. We identified research
projects in areas for which technological feasibility had not been established and no alternative future uses
existed. The value was determined by estimating the expected cash flows from the products once commer-
cially viable, discounting the net cash flows to their present value, and then applying a percentage-of-
completion analysis to the calculated value.
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Gain on Sale of Wafer and Reticle Carrier Product Line

In fiscal year 2003, we sold our wafer and reticle carrier, or WRC, products to Entegris for net proceeds
of $34.2 million. As a result of this transaction, we recorded a gain on sale of $28.4 million. The wafer and
reticle carrier products had contributed revenues of $31.1 million and $28.9 million in fiscal years 2003 and
2002, respectively. ;

Interest and Other Income (Expense), Net Excluding Gain on Sale of Wafer and Recticle Carrier
Product Line

Interest and other income (expense), net was $(0.7 million) for the fiscal year ended March 31, 2005,
$(6.6 million) for the fiscal yeariended March 31, 2004, and $(6.9 million), excluding gain on sale of WRC,
for the fiscal year ended March 31, 2003. The amount in fiscal year 2005 primarily consisted of a $6.7 million
interest expense (including $0.5! million of amortization of debt issuance costs), and $0.4 million loss on
foreign exchange, which was offset partially by $4.1 million royalty income, $1.7 million interest income and
$0.6 million other income. The $5.9 million decrease from fiscal year 2004 was primarily attributable to
$1.7 million increase in royalty income, $1.3 million decrease in foreign exchange loss, $0.9 million increase in
interest income, $0.5 million decrease in interest expense and $1.5 million decrease in other expenses. The
amount for the fiscal year ended March 31, 2004 was relatively flat from the prior year.

Provision for (Benefit from) Income Taxes

We recorded a tax benefit of $1.9 million for the fiscal year ended March 31, 2005, or 10.4 percent of our
loss before income taxes, compared to $6.2 million for the fiscal year ended March 31, 2004, or 6.5 percent of
our loss before income taxes. The tax benefit is primarily due to amortization of deferred tax liabilities
recorded in connection with the ASI acquisition of $7.5 million, offset by tax provisions in our international
subsidiaries. As a result of the review undertaken at September 30, 2002, we concluded that it was appropriate
to establish a full valuation allowance for our net deferred tax assets. We therefore recorded a tax provision of
$57.3 million in fiscal year 2003. We recorded an effective tax rate of (10.4) percent for the fiscal year ended
March 31, 2005, (6.5) percent for the fiscal year ended March 31, 2004, and 92.3 percent for the fiscal year
ended March 31, 2003. :

In fiscal year 2003, we determined that under applicable accounting principles, based on our history of
consecutive losses since the fourth quarter of fiscal year 2001, it was more likely than not that we would not
realize any value for our net deferred tax assets in the United States. Accordingly, we established a valuation
allowance equal to 100.0 percent of the amount of these assets. If we determine in the future that we would be
able to realize our deferred tax in excess of the net amount recorded, we would record an adjustment to the
deferred tax asset, increasing income in the period such determination was made.

Minority Interest

Minority interest in the net income (loss) of our subsidiaries was $(1.1 million), $4.4 million and
$4.7 million during fiscal years 2005, 2004 and 2003, respectively. This amount represents the 49.0 percent
share of our joint venture partner, Shinko, in the operations of ASI.

Discontinued Operations, Net of Income Tax

There were no discontinued operations in fiscal years 2005 and 2004. Loss from discontinued operations
was $21.1 million for the fiscal year ended March 31, 2003. In August 2002, we announced our intention to
divest two subsidiaries, AMP and SemiFab, in order to allow us to focus better on our core business. Both
subsidiaries were divested in Maﬁch 2003.

Related Party Transactions

At March 31, 2005, we did not hold any outstanding loans due to us from current employees. At
March 31, 2004, we held notes from two then-current non-officer employees totaling $0.4 million. At
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March 31, 2003, we held notes from two former employees and two then-current employees totaling
$0.7 million.

Our majority-owned subsidiary, ASI, has certain transactions with its minority shareholder, Shinko. Our
majority-owned subsidiary, AJI, has certain transactions with MECS Korea, in which AJI is a minority
shareholder. At March 31, 2005 and 2004, significant balances with Shinko and MECS Korea were (in
thousands):

March 31,
2005 2004
Accounts payable due to Shinko ....... ... .. ... $39,221  $37,965
Accrued liabilities due to Shinko . . ........... ... ... ... e 450 536
Accounts receivable from MECS Korea.............. ... .. ..civn.. .. 100 32
Accounts pavable due to MECS Korea ......... ... ... i, 21 —

In addition, the consolidated financial statements reflect that AST purchased various products, installa-
tion, administrative and IT services from Shinko. AJI also purchased IT services from MECS Korea. During
the fiscal years ended March 31, 2005, 2004 and 2003, sales to and purchases from Shinko and MECS were
(in thousands):

Fiscal Year Ended March 31,

2005 2004 2003
Material purchases from Shinko . .............. .. ... ... ... $23,897 $19,833  $1,041
Services purchased from Shinko . ......... ... .. ... ... . 72,200 22,678 13,441
Salesto MECS Korea . ...t 378 138 260
Services purchased from MECS Korea ....................... 414 2 27

Guarantees and Commitments

As more fully described in Note 14 to the Consolidated Financial Statements, we are liable as part of the
AST acquisition to provide funding for plan benefits under ASI’s pension plan. As part of the acquisition of
ASTI in October 2002, we recorded $12.1 million of pension-related obligations. As of March 31, 2005 and
2004, the liability was $9.6 million and $11.8 million, respectively.

Recent Accounting Pronouncements

- In March 2004, the Financial Accounting Standards Board, or FASB, approved the consensus reached on
the Emerging Issues Task Force, or EITF, Issue No. 03-1, “The Meaning of Other-Than-Temporary
Impairment and Its Application to Certain Investments.” EITF 03-1 provides guidance for identifying
impaired investments and new disclosure requirements for investments that are deemed to be temporarily
impaired. On September 30, 2004, the FASB issued a final staff position, or FSP, EITF Issue 03-1-1 that
delays the effective date for the measurement and recognition guidance included in paragraphs 10 through 20
of EITF 03-1. Quantitative and qualitative disclosures required by EITF 03-1 remain unchanged by the staff
position. We do not believe the impact of adoption of the measurement provisions of the EITF will be
significant to our overall results of operations or financial position.

In November 2004, the FASB issued Statement of Financial Accounting Standards, or SFAS, No. 151,
“Inventory Costs — an Amendment of ARB No. 43, Chapter 4”. SFAS No. 151 amends ARB 43, Chapter 4,
to clarify that abnormal amounts of idle facility expense, freight, handling costs, and wasted materials
(spoilage) should be recognized as current-period charges. In addition, the Statement requires that allocation
of fixed production overheads to the costs of conversion be based on the normal capacity of the production
facilities. The provisions of the Statement are effective for inventory costs incurred during fiscal years
beginning after June 15, 2005. We are in the process of evaluating the impact of the adoption of the provisions
of SFAS No. 151 and believe that it will not have a material impact on our financial position and results of
operations.
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In December 2004, the FASB issued SFAS No. 153, “Exchange of Nonmonetary Assets — an
amendment of APB Opinion No.! 29”. SFAS No. 153 amends APB Opinion No. 29 to eliminate the exception
for nonmonetary exchanges of similar productive assets and replaces it with a general exception for exchanges
of nonmonetary assets that do not have commercial substance. A nonmonetary exchange has commercial
substance if the future cash flows of the entity are expected to change significantly as a result of the exchange.
The provisions of the Statement are effective for nonmonetary asset exchanges occurring in fiscal periods
beginning after June 15, 2005. The adoption of the provisions of SFAS No. 153 is not expected to have a
material impact on our financial position or results of operations.

In December 2004, the FASB issued SFAS No. 123(R), Share Based Payment. SFAS No. 123(R)
revises SFAS No. 123, Accounting for Stock-Based Compensation, and requires companies to expense the
fair value of employee stock options and similar awards, including purchases made under an Employee Stock
Purchase Plan. Under a change approved by the SEC in April 2005, the effective date of this requirement for
us will be April 1, 2006, the beginning of our next fiscal year that begins after June 15, 2005. In March 2005,
the SEC issued SAB 107 which includes interpretive guidance for the initial implementation of
SFAS No. 123(R). SFAS No. 123(R) applies to all outstanding and unvested share-based payment awards
at adoption. We are currently evaluating the impact of the adoption of SFAS No. 123(R) and have not
selected a transition method or.valuation model. However, in any event, we believe that the adoption of
SFAS No, 123(R) will have a significant adverse impact on our results from operations.

Liquidity and Capital Resources:

Since inception, we have funded our operations primarily through the private sale of equity securities and
public stock offerings, bank borrowings, long-term debt and cash generated from operations. See also Risk
Factors — “We experienced additional risks and costs as a result of the delayed filing of the Form 10-Q for
our fiscal second quarter and delayed filing of this Form 10-K” — for additional information on our ability to
raise funds. '

As of March 31, 2005, we haﬁ approximately $55.1 million in cash and cash equivalents, $135.7 million in
working capital and $91.5 million in long-term debt and capital lease obligations. In addition, as of March 31,
2005, we had approximately $46./1 million in short-term investments.

Cash flows from operating activities.

Net cash used in operating activities in fiscal year 2005 was $17.7 million. It was primarily due to a net
loss of $17.5 million, an increase in accounts receivable, net of $43.6 million and deferred taxes of
$15.4 million, and increase in inventories of $5.2 million and prepaid expenses and other assets of $5.6 million,
partially offset by an increase in accounts payable, accrued liabilities and deferred margin of $33.3 million,
depreciation and amortization expenses of $28.4 million, asset impairment charges of $4.6 million, stock-based
compensation charges of $1.6 million, loss on fixed assets disposals of $0.6 million and the minority interest in
the net income of our subsidiaries of $1.1 million.

Net cash used in operating activities in fiscal year 2004 was $67.8 million. It was primarily attributable to
our net loss of $83.4 million, increases in accounts receivable, net of $59.1 million, primarily due to
significantly higher revenue, an increase in inventory of $2.4 million, deferred taxes of $6.4 million and
minority interest loss allocations of $4.4 million. These uses of cash were partially offset by a decrease in
prepaid expenses and other assets of $1.2 million and non-cash charges including depreciation and amortiza-
tion of $28.8 million, asset impairment charges of $6.9 million, stock-based compensation charges of
$2.6 million, loss on disposal of fixed assets of $0.4 million and non-cash restructuring charges of $0.2 million.
Additionally, accounts payable, accrued liabilities and deferred margin increased by a combined $47.7 million,
primarily due to increased purchasing activities to support higher revenue.

We continue to improve our days sales outstanding, or DSO, which have decreased to 116 days at
March 31, 2005 from 178 days at March 31, 2004 for billed and unbilled receivables. The improvement in
DSO was primarily due to better cash collections from sales. The increase in unbilled receivables at March 31,
2005 compared to March 31, 2004 was attributable to the increase in revenues of ASI, primarily recognized
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under the percentage-of-completion method. The significant increase in accounts payable and accrued
liabilities at March 31, 2005 over those of March 31, 2004 was mainly attributable to larger balances at ASI to
support growth in the business. Our inventory turns were 16.2 times for the fiscal year 2005, compared to
10.1 times for fiscal year 2004, primarily due to increased demand for our products.

We expect that cash used in or provided by operating activities may fluctuate in future periods as a result
of a number of factors, including fluctuations in our operating results, collection of accounts receivable, timing
of payments, and inventory levels.

Cash flows from investing activities.

Net cash used in investing activities in fiscal year 2005 was $32.8 million. It was due to $71.6 million in
purchases of short-term investments and $4.2 million in purchases of property and equipment, primarily fixed
assets for research and development and customer demonstration units, partially offset by $41.1 million in
proceeds from sales of short-term investments and $1.9 million in proceeds from the release of restricted cash
and cash equivalents, as the restriction lapsed due to the repayment of the related debt in the first quarter of
fiscal year 2005.

Net cash provided by investing activities in fiscal year 2004 was $1.7 million. We received net proceeds of
$12.1 million from the sale of land and $9.9 million from sale or maturity of short-term investments and
restricted cash equivalents. This source of cash was offset by purchases of short-term investments of
$13.0 million, purchase of property and equipment of $6.1 million and cash used in connection with our
acquisition of Asyst Shinko America, a subsidiary of ASI of $1.2 million.

Cash flows from financing activities.

Net cash provided by financing activities in fiscal year 2005 was $4.2 million, due to $279.9 million in
proceeds from our line of credit and $3.7 million in proceeds from the issuance of common stock under our
employee stock programs, partially offset by $279.4 million in pay downs against borrowings.

Net cash provided by financing activities in fiscal year 2004 was $87.2 million, primarily resulting from a
total of $112.1 million from issuance of common stock. Of this $112.1 million, $98.9 million was through our
common stock offering and the remaining $13.2 million was from our employee stock programs. Proceeds
from this issuance were used in the repayment of $25.0 million against our commercial banking line of credit.

In November 2003, we sold 6,900,000 shares of our common stock, including exercise of the underwrit-
ers’ over-allotment option, at an offering price to the public of $15.17 per share. We received total proceeds of
$98.9 million, net of the related issuance fees and costs.

On July 3, 2001, we completed the sale of $86.3 million of 5% percent convertible subordinated notes that
resulted in aggregate proceeds of $82.9 million to us, net of issuance costs. The notes are convertible, at the
option of the holder, at any time on or prior to maturity into shares of our common stock at a conversion price
of $15.18 per share, which is equal to a conversion rate of 65.8718 shares per $1,000 principal amount of notes.
The notes mature on July 3, 2008, pay interest on January 3 and July 3 of each year, and are redeemable at our
option at any time prior to maturity. Debt issuance costs of $2.9 million, net of amortization, are being
amortized over 84 months and are being charged to other income (expense), net. Debt amortization costs
totaled $0.5 million for each of the fiscal years ended March 31, 2005 and 2004.

We owed $4.4 million and $7.1 million under secured straight bonds to a bank in Japan at March 31,
2005 and 2004, respectively. The bonds bore interest at rates ranging from 1.4 percent to 2.4 percent and
1.4 percent to 3.0 percent as of March 31, 2005 and 2004, respectively, and mature in fiscal year 2008. Certain
of our assets in Japan have been pledged as security for short-term debt and secured straight bonds.

At March 31, 2005, we had available to us a $25.0 million two-year revolving line of credit with a
commercial bank, as amended during the first quarter of fiscal year 2005. The amended line of credit requires
compliance with certain financial covenants, including a quarterly net income/loss target, calculated on an
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after-tax basis (excluding depreciation, amortization and other non-cash items), and a requirement that we
maintain a balance of cash and cash equivalents in the United States during the term of the line of credit of at
least $335.0 million, at least $5.0 million of which must be held with the bank. In addition, the amendment
extended the line of credit through May 15, 2006, changed and expanded the base of assets under which we
qualify for borrowing under the line of credit and reduced certain fees and interest charges applicable to
borrowing under the line of credit. The specific amount of borrowing available under the line of credit at any
time, however, may change based on the amount of current receivables we have outstanding, in addition to the
cash balance held at the bank. The line of credit was fully paid down during the year ended March 31, 2004.
As of March 31, 2005, and the date of this report, there was no amount outstanding under the line of credit. As
of the date of this report, we were in compliance with the financial covenants. In June 2005, we further
amended the line of credit to extend its maturity to July 31, 2007. The maximum borrowing available under
the amended line is $40.0 million; however, only $25.0 million of borrowing is available as long as ASI
maintains $65.0 million of aggregate available borrowing under its lines of credit in Japan. The total borrowing
available to us under the line ofi credit will be increased incrementally from $25.0 million to a maximum of
$40.0 million to the extent ASI’s aggregate available borrowing under its lines of credit in Japan is reduced
from $65.0 million. The line of credit, as further amended, increases from $5.0 million to $20.0 million the
amount of cash and cash equivalents that we are required to maintain with the bank during the term, and
increases from $35.0 million to $40.0 million the amount of cash and cash equivalents that we must maintain
during the term in U.S. bank accounts (which may include the cash and cash equivalents maintained with the
bank). The amended line of credit also reduces certain fees and adjusts the levels of permitted indebtedness at
ASI during the term.

At March 31, 2005, ASI had three revolving lines of credit with Japanese banks. These lines allow
aggregate borrowing of up to 7.0 billion Japanese Yen, or approximately $65.1 million at the exchange rate as
of March 31, 2005. As of March 31, 2005 and 2004, respectively, ASI had outstanding borrowings of
1.4 billion Japanese Yen and 0.5 billion Japanese Yen, or approximately $13.0 million and $4.8 million,
respectively, at the exchange rate as of March 31, 2005 and 2004, respectively, that is recorded in short-term
debt.

AST’s lines of credit carry original terms of six months to one year, at variable interest rates based on the
Tokyo Interbank Offered Rate, or TIBOR, which was 0.06 percent at March 31, 2005, plus margins of 1.00 to
1.25 percent. Under terms of these lines of credit, ASI generally is required to maintain compliance with
certain financial covenants, including requirements to report an annual net profit on a statutory basis and to
maintain at least 80.0 percent of the equity reported as of its prior fiscal year-end. ASI was in compliance with
these covenants at March 31, 2003. None of these lines require collateral and none of these lines require
guarantees from Asyst or its other subsidiaries in the event of default by ASI. In June 2005, we amended two
of these lines representing 4.0 billion Yen, or approximately $37.2 million, of borrowing capacity to extend the
expiry dates to June 30, 2006, at which time all amounts outstanding under these lines will be due and
payable, unless the lines are extended. A third line representing 3.0 billion Yen, or approximately $27.9 mil-
lion, of borrowing capacity is due:to expire in November 2005, at which time any amounts outstanding will be
due and payable, unless the line is extended.

Our Japanese subsidiary, AJI, maintains revolving lines of credit with five Japanese banks. The lines
carry annual interest rates of 1.4 to 2.4 percent and substantially all of these lines are guaranteed by the
company in the United States. As of March 31, 2005 and 2004, respectively, AJI had outstanding borrowings
of 0.8 billion Japanese Yen and 1.4 billion Japanese Yen, or approximately $7.6 million and $13.4 million, at
exchange rates as of March 31, 2005 and 2004, respectively, that are recorded as short-term debt.

We lease facilities under non-cancelable capital and operating leases, with expiration dates up to April
2009. ‘

Since inception, we have incurred aggregate consolidated net losses of approximately $366.2 million, and
have incurred losses during four of the last five years. In recent years, we have funded our operations primarily
from cash generated from the issuance of debt or equity securities. Cash, cash equivalents and short-term
investments aggregated $101.2 million at March 31, 2005. We believe that our current cash position and the
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availability of additional financing via existing lines of credit will be sufficient to meet our expected cash
requirements through March 31, 2006.

The cyclical nature of the semiconductor industry makes it very difficult for us to predict future liquidity
requirements with certainty. Any upturn in the semiconductor industry may result in short-term uses of cash
in operations as cash may be used to finance additional working capital requirements such as accounts
receivable and inventories. Alternatively, continuation or further softening of demand for our products may
cause us to fund additional losses in the future. At some point in the future we may require additional funds to
support our working capital and operating expense requirements or for other purposes. We may seek to raise
these additional funds through public or private debt or equity financings, or the sale of assets. These
financings may not be available to us on a timely basis, if at all, or, if available, on terms acceptable to us or
not dilutive to our shareholders. If we fail to obtain acceptable additional financing, we may be required to
reduce planned expenditures or forego investments, which could reduce our revenues, increase our losses, and
harm our business.

As a result of the late filing of the fiscal second quarter Form 10-Q, we will be ineligible to register our
securities on Form S-3 for sale by us or resale by others for one year. The inability to use Form S-3 could
adversely affect our ability to raise capital during this period. If we fail to timely file a future periodic report
with the SEC and were delisted, it could severely impact our ability to raise future capital and could have an
adverse impact on our overall future liquidity. However, we are still eligible to register our securities on
Form S-1.

In addition, the matters we have reported in this Item 7 under “Overview — Internal Control Matters”
and in Item 9A of this Form 10-K may also have an adverse impact on our ability to obtain future capital from
equity or debt.

Off-Balance Sheet Arrangements

We do not have any financial partnerships with unconsolidated entities established for the purpose of
facilitating off-balance sheet arrangements or other contractually narrow or limited purposes, such as entities
referred to as structured finance or special purpose entities. Accordingly, we are not exposed to any financing
or other risks that could arise if we had such relationships.

Contractual Obligations

The following table summarizes our significant contractual obligations at March 31, 2005, and the effect
such obligations are expected to have on our liquidity and cash flows in future periods (in thousands):

Payments Due by Period

Less Than More Than

Total 1 Year 1-3 Years 3-5 Years S Years

Short-term loans and notes payable ........... $ 20,563  $20,563 $8 — 5 - $ —
Long-term debt, including interest............ 90,720 2,541 2,038 86,141 —
Capital lease obligations, including interest. .. .. 897 294 442 161 —
Operating lease obligations . ................. 9,217 5,653 3,554 10 —
Purchase obligations........................ 4,000 4,000 — — —
Defined benefit pension plan obligations . . ... .. 16,313 908 3,610 5,807 5,988
Total ... . .. $141,710  $33,959 $9,644 $92,119 $5,988

Only non-cancelable purchase orders or contracts for the purchase of raw materials and other goods and
services are included in the table above.
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RISK FACTORS

This Annual Report on Form 10-K contains forward-looking statements that involve risks and uncertain-
ties, including statements about our future plans, objectives, intentions and expectations. Many factors,
including those described below, could cause actual results to differ materially from those discussed in any
Sforward-looking statements.

Risks Related to Our Business
We have a history of sigmﬁcanét losses.

We have a history of significant losses. In the last five fiscal years, we were profitable in only fiscal year
2001. For the year ended March 31, 2005, our net loss and accumulated deficit was $17.5 million and
$366.2 million, respectively, compared to $83.4 million and $348.7 million, respectively, for fiscal year 2004.
We may also continue to experience significant losses in the future.

If we continue to fail to achieve and maintain effective disclosure controls and procedures and internal
control over financial reporting on a consolidated basis, our stock price and investor confidence in our
company could be materially and adversely affected.

We are required to maintain iboth disclosure controls and procedures and internal control over financial
reporting that are effective for the purposes described in Part I1, Item 9A of this Form 10-K. If we fail to do
so, our business, results of operations or financial condition and the value of our stock could be materially
harmed. '

Additional information concerning the matters discussed under this risk factor is set forth in Note 2 to the
Consolidated Financial Statements in this report, the “Overview” portion of this Item 7 and Item 9A. The
information below should be read:in conjunction with that additional information.

We were unable to file the Form 10-Q on time for our fiscal second quarter for fiscal year 2005 due to our
inability to complete the financial closing process at ASI on a timely basis, primarily relating to ASI’s inability
to provide timely reconciliation and reporting of inventory and cost information, and a customer dispute which
arose from internal information alleging that an improper payment was offered by an ASI employee to a
customer employee.

In the process of closing ASI’s books, we identified material accounting errors in ASI’s fiscal first quarter
results, which led to our determination to restate those results in a Form 10-Q/A filed on December 30, 2004,
the same date that we filed the Form 10-Q for our fiscal second quarter. Additionally, the company made
adjustments to the fiscal first qudrter results reported for ATI, our base business, to reflect the deferral of
certain new product-related revenue that had been recognized in the quarter and to reduce amortization of
deferred stock-based compensation.

We were unable to file this Form 10-K on its initial due date of June 14, 2005, due to our then ongoing
evaluation of the reconciliation of certain inter-company transactions at ASI. As a resuit, we were not able to
finalize our consolidated financial statements for its fiscal year 2005 by the due date for this Form 10-K. We
also stated that filing of this Form 10-K was delayed because management had not then completed its
assessment of internal control over financial reporting.

Due to internal control deficiencies related to the above circumstances and other factors, we concluded in
Item 9A of this Form 10-K that material weaknesses existed as of March 31, 2005, and therefore that our
disclosure controls and procedures and internal control over financial reporting were not effective as of that
date. Our independent registered public accounting firm also concluded in its attestation report that our
internal control over financial reporting was not effective as of March 31, 2005, which is included in its audit
opinion set forth in Item 8 of this Form 10-K.

The material weaknesses we have reported in Item 9A relating both to ASI and our consolidated
operations create risks that in the fjuturc we may not be able to make timely filings of reports we must file with
the SEC and that we may have to restate previously reported results. We are devoting now and will likely need
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to continue to devote significant resources in the near future to increasing the number and qualifications of our
finance and accounting staff in Japan and the United States and otherwise carrying out the remedial measures
discussed in Item 9A. We cannot assure that these efforts will be successful or will be completed in time to
achieve effective controls and procedures, or to avoid future filing delays, unexpected and material expenses,
or other adverse consequences.

In addition, while we hold majority ownership of ASI, certain operational decisions require the approval
and support of our joint venture partner, Shinko Electric Co., Ltd., or Shinko, and the future success of ASI
depends in significant part on the strength of our relationship with Shinko, our ability to coordinate with
Shinko changes and improvements in ASI’s operating and business process, and Shinko’s willingness to
support changes and improvements (including changes which may impact benefits to Shinko as an existing
and significant supplier of component parts to AST).

It is possible that governmental agencies within or outside the U.S. could investigate the matters
summarized above and seek legal sanctions against us or some of our employees. We may also become subject
to private lawsuits filed against us and/or our management as a result of these matters. Our current and future
results of operations may be adversely affected by significant costs related to our investigation of and remedial
measures relating to these matters and, if applicable, any governmental investigations or actions or private
lawsuits that may arise. In addition, ASI’s operations, and business and customer relations, and, as a
consequence, our consolidated results and financial condition, could be negatively impacted by management
and other changes necessitated by the remediation plan described in Part II, Item 9A.

We experienced additional risks and costs as a vesult of the delayed filing of the Form 10-Q for our
Jfiscal second quarter and delayed filing of this Form 10-K.

As a result of the delayed filing of Form 10-Q for our second quarter of fiscal year 2005 described in the
Overview portion of this Item 7, we experienced additional risks and costs. The related Audit Committee
investigation was time-consuming, required us to incur significant incremental expenses and affected
management’s attention and resources. Further, the measures to strengthen internal controls being imple-
mented continued to requirc and will likely require in the future greater management time and company
resources to implement and monitor. We incurred approximately $1.7 million in costs associated with the
matters underlying the Audit Committee’s investigation in fiscal year 2005.

In December 2004, we appeared before a Nasdaq Listing Qualifications Panel to discuss our filing delay
relating to the Form 10-Q for the second fiscal quarter. On January 11, 2005, the panel approved our request
to continue the listing of our common stock on the Nasdaq National Market. While the panel determined that
the company then appeared to satisfy Nasdaq’s filing requirement, the panel stated it would continue to
monitor us to ensure our compliance with the filing requirements over the long term. The panel also
determined to condition Asyst’s continued listing upon our timely filing all periodic reports with the SEC and
Nasdagq for all reporting periods ending on or before January 31, 2006. If we fail to make any periodic report
filing in accordance with this condition, the panel decision stated that a Nasdaq panel will promptly conduct a
hearing with respect to such failure, and our securities may be immediately delisted from The Nasdaq Stock
Market.

As a result of our delayed filing on December 29, 2004 of the Form 10-Q for fiscal second quarter initially -
due November 4, 2004, we will be ineligible to register our securities on Form S-3 for sale by us or resale by
others until we have timely filed all periodic reports under the Securities Exchange Act of 1934 for one year.
The inability to use Form S-3 could adversely affect our ability to raise capital or complete acquisitions of
other companies during this period. Because we filed this Form 10-K no later than June 29, 2005, this report is
considered timely under SEC rules. The Nasdag staff has orally informed us that by filing a completed
Form 10-K on or before June 29, 2005, a panel hearing under the Nasdaq letter described above would not be
held and our common stock would not be delisted as a result of the June 29, 2005 filing date.

Finally, the matters leading to the delay in filing this Form 10-K on its initial due date have created
further risks and costs. Although our filing of this Form 10-K on or before June 29, 2005 has avoided to date a
further delinquency notice from Nasdaq under the panel decision described above, these facts could negatively

32




affect any outcome of a future late filing or other unforeseen listing standard delinquencies under the Nasdaq
hearing panel procedures.

We also incurred since March 31, 2005, approximately $0.4 million of unexpected expenses in connection
with our review and analysis of the inter-company reconciliation matter at ASI that delayed our financial close
process and the retention of an outside consulting firm (other than our independent registered public
accounting firm) to assist with our reporting process for this Form 10-K and related internal control
assessment.

If we fail to manage effectively our ASI joint venture, our sales of Automated Material Handling
Systems could be adversely affected and the sales mix between AMHS and our other products could
affect our overall financial performance.

Net sales of Automated Material Handling Systems, or AMHS, accounted for approximately 62.1 per-
cent and 55.9 percent of our net sales for the years ended March 31, 2005 and 2004, respectively, and are
expected to be an important component of our future sales. Substantially all of our AMHS sales are through
our majority-owned joint venture subsidiary, ASI, of which we acquired 51.0 percent in the third quarter of
fiscal year 2003. While we hold majority ownership of ASI, certain operational decisions require the approval
and support of our joint venture partner, Shinko Electric Co., Ltd., or Shinko, and the future success of ASI
depends in significant part on the strength of our relationship with Shinko and ability to coordinate
improvements in ASI’s operating and business process with Shinko. Other than a right of first refusal if
Shinko is proposing to sell some or its entire stake in ASI, or in certain instances constituting a material
default by Shinko, we have no mechanism to compel a sale to us of the 49.0 percent of ASI that is currently
owned by Shinko. Even if Shinko were to offer to sell its stake in ASI to us, or the shares were otherwise
available to us for purchase by right of first refusal, we may not have sufficient funds available to facilitate
such acquisition or may not elect to purchase the shares. Further, if we were to determine to sell our stake in
ASI to Shinko (or a third party), we may not recognize proceeds from the sale equal to our original
investment. In addition, we have limited experience managing operations in Japan, and our failure to manage
effectively ASI in Japan could harm our business.

Orders for AMHS are relatively large, often exceeding $20.0 million for a given project. Because of the
size of these orders, our revenues are often concentrated among a small number of customers in any fiscal
period. Additionally, the manufacture and installation of these systems at our customers’ manufacturing
facilities can take up to six months. Accordingly, we recognize revenue and costs for AMHS based on
percentage-of-completion analysis because the contracts are long-term in nature. Payments under these
contracts often occur well after we incur our manufacturing costs. For example, terms for some of our
Japanese AMHS customers typically require payment to be made six months after customer acceptance and
in some cases longer. The consequence of the AMHS payment cycle is that significant demands can be placed
on our working capital, prior to our receipt of customer payments. Further, gross margins on our AMHS sales
are lower than those for our other products. If we fail to estimate effectively costs and manage these long-term
projects, we could have loss contract exposure and additional gross margin pressure. At March 31, 2005, we
had a loss contract reserve of $0.2 million related to four AMHS contracts, three of which were entered into
by ASI in fiscal year 2004 and one of which was entered into by ASI in fiscal year 2005. Our overall financial
performance will therefore be affected by the sales mix between AMHS and other products and our ability to
manage AMHS projects in a given period.

If we are unable to increase our sales of AMHS to FPD manufacturers, or if the FPD industry enters a
cyclical downturn, our growth prospects could be negatively affected.

In recent quarters, ASI has begun to sell AMHS to flat panel display, or FPD, manufacturers. While we
believe sales to the FPD industry present a significant opportunity for growth, the size of this market
opportunity depends in large part on capital expenditures by FPD manufacturers. The market for FPD
products is highly cyclical and has experienced periods of oversupply, resulting in unpredictable demand for
manufacturing and automation equipment. If the FPD market enters into a cyclical downturn, demand for
AMHS by the FPD market may be significantly reduced, impacting our growth prospects.
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As a relatively new entrant to the FPD equipment market, we do not have the customer relationships our
competitors have. Similarly, our relative inexperience in the FPD industry may cause us to misjudge important
trends and dynamics in this market. If we are unable to anticipate future customer needs in the FPD market,
our growth prospects may be severely affected.

Our gross margins on 300mm products may be lower than on 200mm products, which could adversely
affect our ability to become and remain profitable.

The gross margins on our 300mm products currently are not as favorable as on our 200mm products. This
is primarily because we face increased competition in this product line, and we sell a greater percentage of our
300mm products to OEMs rather than directly to semiconductor manufacturers. Manufacturing costs are
generally higher in the early stages of new product introduction and typically decrease as demand increases,
due to better economies of scale and efficiencies developed in the manufacturing processes. We cannot,
however, assure that we will see such economies of scale and efficiencies in our future manufacturing of
300mm products, which will be supplied primarily by contract manufacturers. SEMI standards for 300mm
products have enabled more suppliers to enter our markets, thereby increasing competition and creating
pricing pressure. While semiconductor manufacturers purchased a majority of 200mm tool automation
products, OEMs are purchasing most of the tool automation products for 300mm. Sales to OEMs typically
have lower gross margins.

These factors may prevent us from achieving or maintaining similar relative pricing and gross margin
performance on 300mm products as we have achieved on 200mm products, and could adversely affect our
ability to become and remain profitable.

Most of our manufacturing is outsourced and we rely on a single contract manufacturer for much of our
Fab Automation Product manufacturing, which could disrupt the availability of our Fab Automation
Products and adversely affect our gross margins.

We have outsourced the manufacturing of most of our fab automation products. Solectron currently
manufactures, under a long-term contract, our products, other than AMHS and our Japanese robotics
products. ASI also subcontracts a significant portion of its AMHS manufacturing to third parties. In the
future, we may increase our dependence on contract manufacturers. Qutsourcing may not yield the benefits we
expect, and instead could result in increased product costs and product delivery delays.

Outsourced manufacturing could create disruptions in the availability of our products if the timeliness or
quality of products delivered does not meet our requirements or our customers’ expectations. From time to
time, we have experienced delays in receiving products from Solectron. Problems with quality or timeliness
could be caused by a number of factors including, but not limited to: manufacturing process flow issues,
financial viability of an outsourced vendor, availability of raw materials or components to the outsourced
vendor, improper product specifications, and the learning curve to commence manufacturing at a new
outsourced site. Our contract with Solectron contains minimum purchase commitments which, if not met,
could result in increased costs, which would adversely affect our gross margins. We must also provide
Solectron with forecasts and targets based on actual and anticipated demand, which we may not be able to do
effectively or efficiently. If Solectron purchases inventory based on our forecasts, and that inventory is not
used, we must repurchase the unused inventory, which would adversely affect both our cash flows and gross
margins. If product supply is adversely affected because of problems in outsourcing, we may lose sales and
profits.

Our outsourcing agreement with Solectron includes commitments from Solectron to adjust, up and down,
manufacturing volume based on updates to our forecast demand. Solectron may be unable to meet these
commitments however and, even if it can, may be unable to react efficiently to rapid fluctuations in demand.
If our agreement with Solectron terminates, or if Solectron does not perform its obligations under our
agreement, it could take several months to establish alternative manufacturing for these products and we may
not be able to fulfill our customers’ orders for most of our products in a timely manner. If our agreement with
Solectron terminates, we may be unable to find another suitable outsource manufacturer.
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Any delays in meeting customer demand or quality problems resulting from product manufactured at an
outsourced location such as Solectron could result in lost or reduced future sales to key customers and could
have a material negative impact on our net sales, gross profits and results of operations.

Shortages of components necessary for product assembly by Solectron or us can delay shipments to our
customers and can lead to increased costs, which may negatively impact our financial results.

When demand for semiconductor manufacturing equipment is strong, suppliers, both U.S. and interna-
tional, strain to provide components on a timely basis. We have outsourced the manufacturing of many of our
products, and disruption or termination of supply sources to our contract manufacturers or us could have a
serious adverse effect on our operations. Many of the components and subassemblies used in our products are
obtained from a limited group of suppliers, or in some cases may come from a single supplier. A prolonged
inability to obtain some components could have an adverse effect on our operating results and could result in
damage to our customer relationships. Shortages of components may also result in price increases for
components and, as a result, could decrease our margins and negatively impact our financial results.

We have significant existing debts; the restrictive covenants under some of our debt agreements may
limit our ability to expand or pursue our business strategy; if we are forced to prepay some or all of this
indebtedness our financial position would be severely and adversely affected.

We have a significant amount of outstanding indebtedness. At March 31, 2005, our long-term debt was
$91.5 million, of which $2.8 million represents current portion of long-term debt recorded under current
liabilities, and our short-term debt was $20.6 million, for an aggregate of $112.1 million. This includes
$86.3 million of 5% percent convertible subordinated notes outstanding which are convertible, at the option of
the holder, at any time on or prior to maturity into shares of our common stock at a conversion price of
$15.18 per share. We are required to pay interest on these convertible notes on January 3 and July 3 of each
year. These convertible notes md}ture July 3, 2008, and are redeemable at our option after July 3, 2004. As of
March 31, 2005, ASI has three revolving lines of credit with Japanese banks under which it may borrow up to
7.0 billion Japanese Yen, or approximately $65.1 million, and of which 1.4 billion Japanese Yen, or
approximately $13.0 million was 'outstanding as of March 31, 2005. We have also guaranteed substantially all
of the loans of our Japanese subsidiary, AJI, which loans currently total approximately $7.6 million as of
March 31, 2005.

Our $25.0 million two-year revolving line of credit with a commercial bank was amended during the first
quarter of fiscal year 2006 to increase the total borrowing available to a maximum of $40.0 million, (subject to
certain conditions). The amended line of credit requires compliance with certain financial covenants,
including a quarterly net income/loss target, calculated on an after-tax basis (excluding depreciation,
amortization and other non-cash:items), and a requirement that we maintain during the term $20.0 million of
cash and cash equivalents with the bank and $40.0 million in U.S. bank accounts during the term (which may
include the cash and cash equivalents maintained with the bank). The specific amount of the line of credit
available at any time, however, may change based on the amount of current receivables we have outstanding,
the amount of aggregate borrowing available to ASI under its line of credit in Japan, and the balance of our
cash and cash equivalents maintained at the bank. The covenants contained in our line of credit with the bank
also restrict our ability to take certain actions, including our ability to:

+ incur additional indebtedpess;

« pay dividends and make é:listributions in respect of our capital stock;
» redeem capital stock; |

« make investments or other restricted payments;

+ engage in transactions with shareholders and affiliates;

« create liens;

* sell or otherwise dispose of assets;
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« make payments on our debt, other than in the ordinary course; and
s+ engage in mergers and acquisitions.

While we have experienced improvements in our financial results for fiscal year 2005, we cannot assure
you that we will meet the financial covenants contained in our line of credit with the bank in subsequent
quarters. Specifically, we may be unable to meet the minimum net income covenant or the minimum liquidity
covenant in future quarters. If we are unable to meet any covenants, we cannot assure you the bank will grant
waivers and amend the covenants, or that the bank will not terminate the line of credit, preclude further
borrowings or require us to repay any outstanding borrowings.

Under the terms of its bank facilities, ASI must generate operating profits on a statutory basis and must
maintain a minimum level of equity. Additionally, under the terms of its bank facilities, AJI's loans may be
called upon an event of default, the Japanese banks may call the loans outstanding at AJI, requiring
immediate repayment, which we have guaranteed.

As long as our indebtedness remains outstanding, the restrictive covenants could impair our ability to
expand or pursue our business strategies or obtain additional funding. Forced prepayment of some or all of our
indebtedness would reduce our available cash balances and have an adverse impact on our operating and
financial performance.

We may need additional financing in the future to meet our capital needs; if we do need to secure
financing, it may not be available on favorable terms.

We raised capital of $98.9 million by issuing 6.9 million shares of our common stock in a public offering
in November 2003; however, our operations are currently consuming cash and may do so in the future. As a
consequence, in the future we may be required to seek additional financing to meet our working capital needs
and to finance capital expenditures, as well as to fund operations. As a result of our delayed filing of the
Form 10-Q for our second quarter of fiscal year 2005, we will be ineligible to register our securities on
Form S-3 for sale by us or resale by others until we have timely filed all periodic reports under the Securities
Exchange Act of 1934 for one year. The inability to use Form S-3 could adversely affect our ability to raise
capital during this period. Additionally, we may be unable to obtain any required additional financing on terms
favorable to us, if at all, or which is not dilutive to our shareholders. If adequate funds are not available on
acceptable terms, we may be unable to fund our expansion, successfully develop or enhance products, respond
to competitive pressures or take advantage of acquisition opportunities, any of which could have a material
adverse effect on our business. If we raise additional funds through the issuance of equity securities, our
shareholders may experience dilution of their ownership interest, and the newly-issued securities may have
rights superior to those of our common stock. If we raise additional funds by issuing debt, we may be subject
to limitations on our operations. This strain on our capital resources could adversely affect our business.

If our fully integrated tool front-end solutions are not widely accepted, our growth prospects could be
negatively affected.

The decision by OEMs to adopt our tool front-end, or portal, solutions for a large product line involves
significant organizational, technological and financial commitments by the OEMs. OEMs expect the portal
solutions to meet stringent design, reliability and delivery specifications. If we fail to satisfy these expectations,
whether based on limited or expanded sales levels, OEMs will not adopt our portal solutions. We cannot
ensure that these tools will be widely accepted in the marketplace, that additional OEMs will adopt them, or
that our products will command pricing sufficient to achieve and maintain profitability. We have invested
significant time and expense in the development of Spartan, our next generation portal offering specifically
designed for the 300mm market. While we believe Spartan may improve our competitive position and gross
margins in the 300mm industry, if the market acceptance of Spartan is less than our forecast, or if the timing
of this acceptance is delayed, our financial performance could be impacted. Further, because Spartan is early
in its production life, its manufacturing costs may be higher (and resulting margins may be lower) than those
of existing or legacy products. Notwithstanding our portal solutions, OEMs may purchase components to
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assemble or invest in the develof)ment of their own comparable portals. If our solutions are not adopted by
OEMs, our prospects will be negatively impacted and we may not be able to achieve profitability.

Because we de not have long-term contracts with our customers, our customers may cease purchasing our
products at any time. ;

We do not have long-term contracts with our customers, and our sales are typically made pursuant to
individual purchase orders. Accordingly:

* our customers can cease burchasing our products at any time, without penalty;
¢ our customers are free to.purchase products from our competitors;

» we are exposed to competitive price pressure on each order; and

¢ our customers are not reduired to make minimum purchases.

Customer orders are often received with extremely short lead times. If we are unable to fulfill these
orders in a timely manner, we could lose sales and customers.

We depend on large purchases. from a few significant customers, and any loss, cancellation, reduction or
delay in purchases by, or failure to collect receivables from, these customers could harm our business.

The markets in which we sell our products comprise a relatively small number of OEMs and
semiconductor and FPD manufacturers. Large orders from a relatively small number of customers account for
a significant portion of our revenue and make our relationship with each customer critical to our business. The
sales cycles to new customers range from six to twelve months from initial inquiry to placement of an order,
depending on the complexity of the project. These extended sales cycles make the timing of customer orders
uneven and difficult to predict. A significant portion of the net sales in any quarter is typically derived from a
small number of long-term, multi-million dollar customer projects involving upgrades of existing facilities or
the construction of new facilities. Generally, our customers may cancel or reschedule shipments with limited
or no penalty.

Our customers’ demand for our products is largely driven by the timing of new fab construction and the
upgrading of existing fabs initiated by those customers. As such, when we complete projects for a customer,
business from that customer will decline substantially unless it undertakes additional projects incorporating
our products. The high cost of building a fab is causing increasing numbers of semiconductor manufacturers to
outsource the manufacturing of their semiconductors to foundries. This trend toward foundry outsourcing,
combined with increasing consolidation within the semiconductor industry, could continue to decrease the
number of our potential customers and increase our dependency on our remaining customers. We may not be
able to retain our largest customers or attract additional customers, and our OEM customers may not be
successful in selling the OEM equipment in which our systems are embedded. Our success will depend on our
continued ability to develop and manage relationships with significant customers. In addition, our customers
have in the past sought price concessions from us and may continue to do so in the future, particularly during
downturns in the semiconductor market. Further, our current and prospective customers have exerted pressure
on us to shorten delivery times and to customize and improve the capabilities of our products, thus increasing
our manufacturing costs. In addition, some of our customers may in the future shift their purchases of
products from us to our competitors. Failure to respond adequately to such pressures could result in a loss of
customers or orders and the inability to develop successful relationships with new customers, which would
have a negative impact on our business.

If we are unable to collect a receivable from a large customer, our financial results will be negatively
affected. In addition, since each icustomer represents a significant percentage of net sales, the timing of the
completion of an order and the promptness of customer payment can lead to a fluctuation in our quarterly
results. :
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If we are unable to develop and introduce new products and technologies in a timely manner, our
business could be negatively affected.

Semiconductor equipment and processes are subject to rapid technological changes. The development of
more complex semiconductors has driven the need for new facilities, equipment and processes to produce
these devices at an acceptable cost. We believe that our future success will depend in part upon our ability to
continue to enhance our existing products to meet customer needs and to develop and introduce new products
in a timely manner. We often require long lead times for development of our products, which requires us to
expend significant management effort and to incur material development costs and other expenses. During
development periods we may not realize corresponding revenue in the same period, or at all. We may not
succeed with our product development efforts and we may not respond effectively to technological change,
which could have a negative impact on our financial condition and results of operations. The impact could
include charges to operating expense, cost overruns on large projects or the loss of future revenue
opportunities.

We may be unable to protect our intellectual property rights and we may become involved in litigation
concerning the intellectual property rights of others.

We rely on a combination of patent, trade secret and copyright protection to establish and protect our
intellectual property. While we intend to take reasonable steps to protect our patent rights, the filing process is
time-consuming and we cannot assure you that we will be able to file timely our patents and other intellectual
property rights. In addition, we cannot assure you our patents and other intellectual property rights will not be
challenged, invalidated or avoided, or that the rights granted thereunder will provide us with competitive
advantages. We also rely on trade secrets that we seek to protect, in part, through confidentiality agreements
with employees, consultants and other parties. These agreements may be breached, we may not have adequate
remedies for any breach, or our trade secrets may otherwise become known to, or independently developed by,
others. In addition, enforcement of our rights could impose significant expense and result in an uncertain or
non-cost-effective determination or confirmation of our rights.

Intellectual property rights are uncertain and involve complex legal and factual questions. We may
infringe the intellectual property rights of others, which could result in significant liability for us. If we do
infringe the intellectual property rights of others, we could be forced to either seek a license to intellectual
property rights of others or to alter our products so that they no longer infringe the intellectual property rights
of others. A license could be very expensive to obtain or may not be available at all. Similarly, changing our
products or processes to avoid infringing the rights of others may be costly or impractical, could detract from
the value of our products, or could delay our ability to meet customer demands or opportunities.

There has been substantial litigation regarding patent and other intellectual property rights in semicon-
ductor-related industries. Litigation may be necessary to enforce our patents, to protect our trade secrets or
know-how, to defend us against claimed infringement of the rights of others, or to determine the scope and
validity of the patents or intellectual property rights of others. Any litigation could result in substantial cost to
us and divert the attention of our management, which by itself could have an adverse material effect on our
financial condition and operating results. Further, adverse determinations in any litigation could resuit in our
loss of intellectual property rights, subject us to significant liabilities to third parties, require us to seck licenses
from third parties, or prevent us from manufacturing or selling our products. Any of these effects could have a
negative impact on our financial condition and results of operations.

The intellectual property laws in Asia do not protect our intellectual property rights to the same extent as
do the laws of the United States. It may be necessary for us to participate in proceedings to determine the
validity of our, or our competitors’, intellectual property rights in Asia, which could result in substantial cost
and divert our efforts and attention from other aspects of our business. If we are unable to defend our
intellectual property rights in Asia, our future business, operating results and financial condition could be
adversely affected.
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We may not be able to integraie efficiently the operations of our acquisitions, and may incur substantial
losses in the divestiture of assets or operations.

We have made and may continue to make additional acquisitions of, or significant investments in,
businesses that offer complementary products, services, technologies or market access. If we are to realize the
anticipated benefits of past and future acquisitions or investments, the operations of these companies must be
integrated and combined efficiently with our own. The process of integrating supply and distribution channels,
computer and accounting systems, and other aspects of operations, while managing a larger entity, will
continue to present a significant challenge to our management. In addition, it is not certain that we will be able
to incorporate different financial and reporting controls, processes, systems and technologies into our existing
business environment. The difficulties of integration may increase because of the necessity of combining
personnel with varied business backgrounds and combining different corporate cultures and objectives. We
may incur substantial costs associated with these activities and we may suffer other material adverse effects
from these integration efforts which could materially reduce our earnings, even over the long-term. We may
not succeed with the integration process and we may not fully realize the anticipated benefits of the business
combinations, or we could decide to divest or discontinue existing or recently acquired assets or operations.
For example, in fiscal year 2003, we decided to discontinue operations of our SemiFab and AMP subsidiaries,
both of which we had acquired in February 2001, as these subsidiaries were generating significant operating
losses and were not considered critical to our long-term strategy. These subsidiaries were sold at the end of
fiscal year 2003 at a substantidl loss. The dedication of management resources to such integration or
divestitures may detract attention from the day-to-day business, and we may need to hire additional
management personnel to mange our acquisitions or divestitures successfully.

As our gquarterly and yearly opérating results are subject to vaviability, comparisons between periods may
not be meaningful; this variability in our results could cause our stock price to decline.

Our revenues and operating results can fluctuate substantially from quarter to quarter and year to year,
depending on factors such as:

« general trends in the overall economy, electronics industry and semiconductor and FPD manufacturing
industries; :

+ fluctuations in the semiconductor and FPD equipment markets;

+ changes in customer buying pattérns;

+ the degree of competition’ we face;

* the size, timing and prodﬁcf mix of customer orders;

» lost sales due to any failure in the outsourcing of our manufacturing;
+ the availability of key components;

» the timing of product shipment and acceptance, which are factors in determining when we recognize
revenue; and

+ the timely introduction and acceptance of new products.

These and other factors increase the risk of unplanned fluctuations in our net sales. A shortfall in net sales
in a quarter or a fiscal year as a result of these and other factors could negatively impact our operating results
for that period. Given these factors, we expect quarter-to-quarter and year-to-year performance to fluctuate
for the foreseeable future. As a.result, period-to-period comparisons of our performance may not be
meaningful, and you should not rely on them as an indication of our future performance. In one or more future
periods, our operating results may be below the expectations of public market analysts and investors, which
may cause our stock price to decline.
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Our operations are vulnerable to interruption or loss due to natural disasters, power loss, strikes and
other events beyond our control, which would adversely affect our business.

We conduct a significant portion of our activities including manufacturing, administration and data
processing at facilities located in the State of California, Japan and other seismically active areas that have
experienced major earthquakes in the past, as well as other natural disasters. We do not carry any earthquake
insurance for our operations in the United States and only limited coverage for our operations in Japan. Such
coverage may not be adequate or continue to be available at commercially reasonable rates and terms. In the
event of a major earthquake or other disaster affecting our facilities, it could significantly disrupt our
operations, delay or prevent product manufacture and shipment for the time required to repair, rebuild or
replace our outsourced manufacturing facilities, which could be lengthy, and result in large expenses to repair
or replace the facilities. In addition, our facilities, particularly in the State of California, may be subject to a
shortage of available electrical power and other energy supplies. Such shortages may increase our costs for
power and energy supplies or could result in blackouts, which could disrupt the operations of our affected
facilities and harm our business. In addition, our products are typically shipped from a limited number of
ports, and any natural disaster, strike or other event blocking shipment from such ports could delay or prevent
shipments and harm our business. In addition, we do not have a business continuity plan in place. Any
business interruption would adversely affect our operations.

We face significant economic and regulatory risks because a majority of our net sales are derived from
outside the United States.

A significant portion of our net sales is attributable to sales outside the United States, primarily in
Taiwan, Japan, China, Korea, Singapore and Europe. International sales were 81.6 percent for fiscal year
2005, 78.8 percent for fiscal year 2004, and 65.1 percent for fiscal year 2003. We expect that international
sales, particularly to Asia, will continue to represent a significant portion of our total revenue in the future.
Concentration in sales to customers outside the United States increases our exposure to various risks,
including:

» exposure to currency fluctuations;
+ the imposition of governmental controls;

« the laws of certain foreign countries may not protect our intellectual property to the same extent as do
the laws of the United States;

+ the need to comply with a wide variety of foreign and U.S. export laws;

« political and economic instability;

« terrorism and anti-American sentiment;

» trade restrictions;

+ slowing economic growth and availability of investment capital and credit;
+ changes in tariffs and taxes;

+ longer product acceptance and payment cycles;

» the greater difficulty in administering business overseas; and

» inability to enforce payment obligations or recourse to legal protections accorded creditors to the same
extent within the U.S.

Any kind of economic instability in parts of Asia where we do business can have a severe negative impact
on our operating results, due to the large concentration of our sales activities in this region. For example,
during 1997 and 1998, several Asian regions, including Taiwan and Japan, experienced severe currency
fluctuation and economic deflation, which negatively affected our revenues and also negatively affected our
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ability to collect payments from customers. The economic situation during this period exacerbated a decline in
selling prices for our products as our competitors reduced product prices to generate needed cash.

Although we invoice a majority of our international sales in United States dollars, we invoice our sales in
Japan in Japanese yen. Future changes in the exchange rate of the U.S. dollar to the Japanese yen may
adversely affect our future results of operations. We do not currently engage in active currency hedging
transactions. Nonetheless, as we expand our international operations, we may allow payment in additional
foreign currencies and our exposure to losses due to foreign currency transactions may increase. Moreover, the
costs of doing business abroad may increase as a result of adverse exchange rate fluctuations. For example, if
the United States dollar declined in value relative to a local currency, we could be required to pay more for our
expenditures in that market, including salaries, commissions, local operations and marketing expenses, each of
which is paid in local currency. In addition, we may lose customers if exchange rate fluctuations, currency
devaluations or economic crises increase the local currency price of our products and manufacturing costs or
reduce our customers’ ability to purchase our products.

Asian and European courts might not enforce judgments rendered in the United States. There is doubt as
to the enforceability in Asia and Europe of judgments obtained in any federal or state court in the United
States in civil and commercial matters. The United States does not currently have a treaty with many Asian
and European countries providing for the reciprocal recognition and enforcement of judgments in civil and
commercial matters. Therefore, a final judgment for the payment of a fixed debt or sum of money rendered by
any federal or state court in the United States would not automatically be enforceable in many European and
Asian countries.

Our curvent and planned operations may strain our resources and increase our operating expenses.

We may expand our operations through both internal growth and acquisitions. We expect this expansion
will strain our systems and operational and financial controls. In addition, we may incur higher operating costs
and be required to increase substantially our working capital to fund operations as a result of such an
expansion. In addition, during an expansion, we may incur significantly increased up-front costs of sale and
product manufacture well in advance of receiving revenue for such product sales. To manage our growth
effectively, we must continue to improve and expand our systems and controls. If we fail to do so, our growth
will be limited and our liquidity and ability to fund our operations could be significantly strained. Our officers
have limited experience in managing large or rapidly growing businesses,

Further, consideration for future acquisitions could be in the form of cash, common stock, rights to
purchase stock, or a combination thereof. Dilution to existing shareholders, and to earnings per share, may
result if shares of our common stock or other rights to purchase common stock are issued in connection with
any future acquisitions.

If we lose any of our key personnel or are unable to attract, train or vetain qualified personnel, our
business would be karmed.

Our success depends, in large part, on the continued contributions of our key management and other key
personnel, many of whom are highly skilled and would be difficult to replace. Few of our senior management,
key technical personnel or key sales personnel are bound by written employment contracts to remain with us
for a specified period. In addition, we do not currently maintain key person life insurance covering our key
personnel. The loss of any of our senior management or key personnel could harm our business.

Our success also depends on our ability to attract, train and retain highly skilled managerial, engineering,
sales, marketing, legal and finance personnel, and on the abilities of new personnel to function effectively, both
individually and as a group. Competition for qualified senior employees can be intense. If we fail to do this, our
business could be harmed.

Moreover, some of the individuals on our management team have been in their current positions for a
relatively short period of time. Qur future success will depend to a significant extent on the ability of our
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management team to work effectively together. There can be no assurance that our management team will be
able to integrate and work together effectively.

When we account for employee stock options using the fair value method, it will significantly impact our
results from operations.

On December 16, 2004, the Financial Accounting Standards Board issued its final standard on
accounting for share-based payments (SBP), FASB Statement No. 123R (revised 2004), Share-Based
Payment (FAS 123(R)), that requires companies to expense the fair value of employee stock options and
similar awards, including purchases made under an Employee Stock Purchase Plan. Under a change approved
by the SEC in April 2005, the effective date of this requirement for us will be April 1, 2006, the beginning of
our next fiscal year that begins after June 15, 2005. FAS 123(R) applies te all outstanding and unvested SBP
awards at adoption. We are currently evaluating the impact of the adoption of FAS 123(R) and have not
selected a transition method or valuation model. As such, we are unable to estimate the expected effect on our
financial statements, but believe that it may have a significant adverse impact on our results from operations.

Risks Related to our Industry

The semiconductor manufacturing equipment industry is highly cyclical and is affected by recurring
downturns in the semiconductor industry, and these cycles can harm our operating results.

Our business largely depends upon the capital expenditures of semiconductor manufacturers. Semicon-
ductor manufacturers are dependent on the then-current and anticipated market demand for semiconductors.
The semiconductor industry is cyclical and has historically experienced periodic downturns. These periodic
downturns, whether the result of general economic changes or decreases in demand for semiconductors, are
difficult to predict and often have a severe adverse effect on the semiconductor industry’s demand for
semiconductor manufacturing equipment. Sales of equipment to semiconductor manufacturers may be
significantly more cyclical than sales of semiconductors, as the large capital expenditures required for building
new fabs or facilitating existing fabs is often delayed until semiconductor manufacturers are confident about
increases in future demand. If demand for semiconductor equipment remains depressed for an extended
period, it will seriously harm our business.

As a result of substantial cost reductions in response to the decrease in net sales and uncertainty over the
timing and extent of any industry recovery, we may be unable to make the investments in marketing, research
and development, and engineering that are necessary to maintain our competitive position, which could
seriously harm our long-term business prospects.

We believe that the cyclical nature of the semiconductor and semiconductor manufacturing equipment
industries will continue, leading to periodic industry downturns, which may seriously harm our business and
financial position.

We may not effectively compete in a highly competitive semiconductor manufacturing equipment
industry.

The markets for our products are highly competitive and subject to rapid technological change. We
currently face direct competition with respect to all of our products. A number of competitors may have
greater name recognition, more extensive engineering, research & development, manufacturing, and market-
ing capabilities, access to lower cost components or manufacturing, and substantially greater financial,
technical and personnel resources than those available to us.

Brooks Automation, Inc., or Brooks, and TDK Corporation of Japan are our primary competitors in the
area of loadports. Our SMART-Traveler System products face competition from Brooks and Omron. We also
compete with several companies in the robotics area, including, but not limited to, Brooks, Rorze Corporation
and Yasukawa-Super Mecatronics Division. In the area of AMHS, we face competition primarily from
Daifuku Co., Ltd. and Murata Co., Ltd.. Our wafer sorters compete primarily with products from Recif, Inc.
and Brooks. We also face competition for our software products from Symatics and Brooks. In addition, the
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industry transition to 300mm wafers is likely to draw new competitors to the fab automation and AMHS
markets. In the 300mm wafer market, we expect to face intense competition from a number of established
automation companies such as Brooks, as well as new competition from semiconductor equipment and
cleanroom construction companies.

We expect that our competitors will continue to develop new products in direct competition with our
systems, improve the design and performance of their products and introduce new products with enhanced
performance characteristics, and existing products at lower costs. To remain competitive, we need to continue
to improve and expand our product line, which will require us to maintain a high level of investment in
research and development. Ultimately, we may not be able to make the technological advances and
investments necessary to remain competitive.

Companies in the semiconductor capital equipment industry face continued pressure to reduce costs.
Pricing actions by our competitors may require us to make significant price reductions to avoid losing orders.

Item 7A — Quantitative and Qualitative Disclosures About Mavket Risk

Interest Rate Risk. Our exposure to market risk for changes in interest rates relates primarily to our
‘investment portfolio. We do not use derivative financial instruments in our investment portfolio. Our
investment portfolio consists of short-term fixed income securities and by policy we limit the amount of credit
exposure to any one issuer. As stated in our investment policy, we ensure the safety and preservation of our
invested principal funds by limiting default risk, market risk and reinvestment risk. We mitigate default risk by
investing in safe and high-credit quality securities and by periodically positioning our portfolio to respond
appropriately to a significant reduction in a credit rating of any investment issuer, guarantor or depository. The
portfolio includes only marketable securities with active secondary or resale markets to ensure portfolio
liquidity. These securities, like all fixed income instruments, carry a degree of interest rate risk. Fixed-rate
securities have their fair market value adversely affected by rising interest rates. As a result of the relatively
short duration of our portfolio, an immediate hypothetical parallel shift to the yield curve of plus 50 basis
points (BPS), and 100 BPS would result in a reduction of 0.11 percent and 0.23 percent, respectively, in the
market value of our investment portfolio as of March 31, 2005. We also have the ability to keep our fixed
income investments fairly liquid. Therefore, we would not expect our operating results or cash flows to be
affected to any significant degree by a sudden change in market interest rates on our investment portfolio.

The table below presents principal amounts and related weighted average interest rates for the investment
portfolio at March 31, 2005. As a general matter, our intent is not to hold investments longer than twelve
months:

Weighted
Remaining Average
Maturities Principal Amount Interest Rate
(In thousands)
CASH EQUIVALENTS:
Institutional money market funds ............ within 1 year $ 5,280 2.2%-2.6%
Commercial paper ..............coiinn... within 1 year 4,995 2.5%-2.8%
Total cash equivalents . ................... $10,275
SHORT-TERM INVESTMENTS:
Auction rate securities. . ......... ... . ..., .. within 38 years $19,803 2.8%-3.3%
Corporate debt securities. ................... within 2 years 9,868 1.3%-3.4%
Municipal debt securities ............. ... ... within 2 years 500 2.6%
International debt securities ................. within 1 year 1,007 2.3%
Federal agency notes . ............... ... .... within 2 years 14,908 1.3%-3.0%
Total short-term investments .............. $46,086




The auction rate securities in the tables above have a reset feature, by nature, that the interest rates of
these securities are reset at least monthly. We can buy or sell them at each resct date without any obligation.

Foreign Currency Exchange Risk. We engage in international operations and transact business in
various foreign countries. The primary source of foreign currency cash flows is Japan and to a lesser extent
China, Taiwan, Singapore and Europe. Although we operate and sell products in various global markets,
substantially all sales are denominated in U.S. dollars, except in Japan. To date, the foreign currency
transactions and exposure to exchange rate volatility have not been significant. Although we do not anticipate
any significant fluctuations, there can be no assurance that foreign currency exchange risk will not have a
material impact on our financial position, results of operations or cash flow in the future. The following table
presents our net loss with an hypothetical strengthening or weakening of the Japanese Yen by 5.0 percent and
10.0 percent, respectively, compared to the average rate used during the fiscal year ended March 31, 2005 (in
thousands):

Strengthening in ; Weakening in
Japanese Yen of I;T;paCnle;lelg;el: Japanese Yen of
X Percent Exchange Rate X Percent
10% 5% Interest Rate 5% 10%
Net loss for the fiscal year ended
March 31,2005 ................. $16,481  $17,039 $17,542 $17,997 $18,411
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Item 8 — Financial Statements and Supplementary Data
Supplementary Financial Data

Selected Quarterly Financial Data (Unaudited) for the two years in the period ended March 31, 2005.

Consolidated Financial Statements

Page
Consolidated Balance Sheets ... ... ... 47
Consolidated Statements of Operations .. ... i e 48
Consolidated Statements of Shareholders” Equity . .......... . i 49
Consolidated Statements of Cash Flows. ... ... . i 50
Notes to Consolidated Financial Statements . ............... . . i e, 51
Report of Independent Registered Public Accounting Firm ......... ... ... ... ... . o 84

Financial Statement Schedule

Schedule 11 Valuation and Qualifying Accounts for the years ended March 31, 2005, 2004 and 2003
appears on page 101 of this Annual Report and should be read in conjunction with the consolidated financial
statements and related notes thereto and the report of our independent registered public accounting firm filed
herewith.

All other schedules are omitted because they are not applicable or the required information is shown in
the Financial Statements or the notes thereto.
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The selected quarterly financial data (unaudited) were as follows:

QUARTERLY FINANCIAL DATA
(In thousands, except per share data):

Year Ended March 31, 2005

First Second Third Fourth
Quarter Quarter Quarter Quarter
Netsales.......oooiiiii i $139,425 $168,606 $161,383  $143,573
Gross profit. ... $ 27,095 $ 30,848 § 27,569 § 36,745
Net 1oSS . .ot e $ (2,286) $ (1,831) §(11,644) $ (1,781)
Basic and diluted net loss per share............ $ (005 $ (0.04) $ (0.24) $ (0.04)
Shares used in basic and diluted net loss per
share calculations . ........................ 47,179 47,428 47,553 47,678
Year Ended March 31, 2004
First Second Third Fourth
Quarter Quarter Quarter Quarter
Netsales . ... $ 45268 $ 51,349 § 74,888  $130,137
Grossprofit........... ... ... i $ 4444 $ 11,999 $ 10,587 § 26,159
Netloss . oot e $(37,376) $(16,315) $(22,057) $ (7.,701)
Basic and diluted net loss per share............ $ (097) $ (0.41) $ (0.52) §$ (0.16)
Shares used in basic and diluted net loss per
share calculations . . . ........ ... ... .. .. ... 38,475 39,517 42,206 47,020

Comparability of quarterly data is affected by the following items which occurred during fiscal years 2005
and 2004:

Costs related to field services sales of $2.0 million, $1.7 million and $1.5 million in the first, second and
third quarter of fiscal year 2005, respectively, were reclassified from operating expenses to cost of sales.

Asset impairment charges of $4.6 million and $6.9 million were recorded in the third quarter of fiscal year
2005 and the first quarter of fiscal year 2004, respectively. These charges relate to write-downs in value of
goodwill, intangibles and land held for sale.

Loss contract accruals of $1.9 million, $0.4 million, $5.4 million and $1.9 million were recorded in the
second and fourth quarters of fiscal year 2005 and the third and fourth quarters of fiscal year 2004,
respectively.

Restructuring and other charges of $0.2 million, $0.5 million and $1.1 million were recorded in the first,
second and third quarters of fiscal year 2005, respectively. Restructuring and other charges in the first, second
and third quarters of fiscal year 2004 were $4.4 million, $0.5 million and $1.7 million, respectively. These
charges were primarily for severance, excess facility and asset impairment charges related to workforce
reductions and consolidation of our facilities.

The net loss for the fourth quarter of fiscal year 2005 included a net credit of $0.7 million relating to the
first three quarters of fiscal 2005 to properly record certain inter-company sales and costs of ASI with its
subsidiaries.

Refer to the consolidated financial statements contained in this 10-K for further disclosure of the above
items.
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ASYST TECHNOLOGIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

shareholder. At March 31, 2005 and 2004, significant balances with Shinko and MECS Korea were (in
thousands):

March 31,
2005 2004
Accounts payable due to Shinko ... ... .. $39,221  $37,965
Accrued liabilities due to Shinko . .......... .. ... 450 536
Accounts receivable from MECS Korea................. ...t 100 32
Accounts payable due to MECS Korea .......... ... . ... ... . ..., 21 —

In addition, the consolidated financial statements reflect that ASI purchased various products, adminis-
trative and IT services from Shinko. AJI also purchased IT services from MECS Korea. During the fiscal
years ended March 31, 2005, 2004 and 2003, sales to and purchases from Shinko and MECS Korea were (in
thousands):

Fiscal Year Ended March 31,

2005 2004 2003
Material purchases from Shinko .................... .. ..... $23,897 $19,833 § 1,041
Services purchased from Shinko ......... ... ... ... ... ... ... 72,200 22,678 13,441
Sales to MECS Korea . ....cooivii i 378 138 260
Services purchased from MECS Korea . ..................... 414 2 27

19. Subsequent Events:

We have available to us a $25.0 million two-year revolving line of credit with a commercial bank as
disclosed in Note 12. In June 2005, we amended the line of credit to extend its maturity to July 31, 2007. The
maximum borrowing available under the amended line is $40.0 million; however, only $25.0 million of
borrowing is available as long as ASI maintains $65.0 million of aggregate available borrowing under its lines
of credit in Japan. The total borrowing available to us under the line of credit will be increased incrementally
from $25.0 million to a maximum of $40.0 million to the extent ASI’s aggregate available borrowing under its
lines of credit in Japan is reduced from $65.0 million. The line of credit, as further amended, increases from
$5.0 million to $20.0 million the amount of cash and cash equivalents that we are required to maintain with
the bank during the term, and increases from $35.0 million to $40.0 million the amount of cash and cash
equivalents that we must maintain during the term in U.S. bank accounts (which may include the cash and
cash equivalents maintained with the bank). The amended line of credit also reduces certain fees and adjusts
the levels of permitted indebtedness at ASI during the term.
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Shareholders of
Asyst Technologies, Inc.:

We have completed an integrated audit of Asyst Technologies, Inc.’s fiscal 2005 consolidated financial
statements and of its internal control over financial reporting as of March 31, 2005 and audits of its fiscal 2004
and fiscal 2003 consolidated financial statements in accordance with the standards of the Public Company
Accounting Oversight Board (United States). Our opinions, based on our audits, are presented below.

Consolidated financial statements and financial statement schedule

In our opinion, the consolidated financial statements listed in the index appearing under Item 8 present
fairly, in all material respects, the financial position of Asyst Technologies, Inc. and its subsidiaries (the
“Company”) at March 31, 2005 and 2004, and the results of their operations and their cash flows for each of
the three years in the period ended March 31, 2005 in conformity with accounting principles generally
accepted in the United States of America. In addition, in our opinion, the financial statement schedule listed
in the index appearing under Item 8 presents fairly, in all material respects, the information set forth therein
when read in conjunction with the related consolidated financial statements. These financial statements and
financial statement schedule are the responsibility of the Company’s management. Our responsibility is to
express an opinion on these financial statements and financial statement schedule based on our audits. We
conducted our audits of these statements in accordance with the standards of the Public Company Accounting
Oversight Board (United States). Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement. An audit of
financial statements includes examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements, assessing the accounting principles used and significant estimates made by
management, and evaluating the overall financial statement presentation. We believe that our audits provide a
reasonable basis for our opinion.

Internal control over financial reporting

Also, we have audited management’s assessment, included in Management’s Report on Internal Control
Over Financial Reporting, appearing under Item 9A, that Asyst Technologies, Inc. did not maintain effective
internal control over financial reporting as of March 31, 2005, because (1) the Company did not maintain an
effective control environment based on criteria established in Internal Control — Integrated Framework
issued by the Committee of Sponsoring Organizations of the Treadway commission (“COSO”), (2) the
Company did not maintain effective controls over the financial accounting and reporting processes at its
majority-owned joint venture in Japan, Asyst Shinko, Inc. (“ASI”) specifically related to: (a) the
reconciliation and review of its intercompany accounts, (b) the identification of and accounting for related
party transactions, (c) the timely preparation, review and approval of account reconciliations for significant
financial statement accounts; and (d) the review and approval of ASI financial information; and (3) in
connection with (1) above, the Company lacked sufficient complement of personnel with a level of accounting
knowledge, experience and training in the application of accounting principles generally accepted in the
United States of America (GAAP) commensurate with the Company’s financial reporting requirements,
which contributed to the following individual material weaknesses: (a) the Company did not maintain
effective controls over the accounting for revenue, (b) the Company did not maintain effective controls over
inventory and the related cost of sales accounts, (¢) the Company did not maintain effective controls over the
accounting for accrued expenses, (d) the Company did not maintain effective controls over the accounting for
awards under its various stock compensation plans, (e) the Company did not maintain effective controls over
the income tax provision and the related balance sheet accounts; and (f) the Company did not maintain
effective controls over the preparation of its interim and annual consolidated financial statements.

The Company’s management is responsible for maintaining effective internal control over financial
reporting and for its assessment of the effectiveness of internal control over financial reporting. Our
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responsibility is to express opinions on management’s assessment and on the effectiveness of the Company’s
internal control over financial reporting based on our audit.

We. conducted our audit of internal control over financial reporting in accordance with the standards of
the Public Company Accounting Oversight Board (United States). Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether effective internal control over financial
reporting was maintained in all material respects. An audit of internal control over financial reporting includes
obtaining an understanding of internal control over financial reporting, evaluating management’s assessment,
testing and evaluating the design and operating effectiveness of internal control, and performing such other
procedures as we consider necessary in the circumstances. We believe that our audit provides a reasonable
basis for our opinions.

A company’s internal control over financial reporting is a process designed to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles. A company’s internal control
over financial reporting includes those policies and procedures that (i) pertain to the maintenance of records
that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
company; (il) provide reasonable assurance that transactions are recorded as necessary to permit preparation
of financial statements in accordance with generally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorizations of management and
directors of the company; and (iii) provide reasonable assurance regarding prevention or timely detection of
unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the
financial statements. '

Because of its inherent limitations, internal control over financial reporting may not prevent or detect
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that
controls may become inadequate because of changes in conditions, or that the degree of compliance with the
policies or procedures may deteriorate.

A material weakness is a control deficiency, or combination of contro! deficiencies, that results in more
than a remote likelihood that a material misstatement of the annual or interim financial statements will not be
prevented or detected. The following material weaknesses have been identified and included in management’s
assessment.

1. As of March 31, 2005, the Company did not maintain an effective control environment based on
criteria established in Internal Control — Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission. Specifically, the financial reporting organizational structure was
not adequate to support the size, complexity or activities of the Company. In addition, certain key finance
positions were staffed with individuals who did not possess the appropriate skills, training or experience to
meet the objectives of their job descriptions. This control deficiency indicated that the Company did not
maintain an effective control environment and it contributed to the material weaknesses described in Items 2
and 3 below. This control deficiency also contributed to the restatement of the Company’s interim
consolidated financial statements for the first quarter of fiscal 2005 and the audit adjustments to the
Company’s fiscal 2005 interim and annual consolidated financial statements, as described in Items 2 and 3
below. Additionally, this control deficiency could result in a material misstatement to the Company’s interim
or annual consolidated financial statements that would not be prevented or detected. Accordingly, manage-
ment has determined that this control deficiency constitutes a material weakness.

2. As of March 31, 2003, the Company did not maintain effective controls over the financial accounting
and reporting processes at its majority-owned joint venture in Japan, Asyst Shinko, Inc. (“ASI”).
Specifically:

a) ASI did not maintain effective controls over the timely and accurate reconciliation and review of
its intercompany accounts. Specifically, the accounting personnel at ASI did not possess a sufficient
understanding of how to reconcile intercompany transactions between ASI and its subsidiaries. This
control deficiency resulted in ASI’s failure to reconcile its intercompany accounts on a timely basis. This
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control deficiency also resulted in adjustments to revenue, cost of sales, accounts receivable and inventory
in the Company’s fiscal 2005 consolidated annual financial statements. Additionally, this control
deficiency could result in a misstatement of account balances that would result in a material misstate-
ment to the Company’s interim or annual consolidated financial statements that would not be prevented
or detected. Accordingly, management has determined that this control deficiency constitutes a material
weakness.

b) ASI] did not maintain effective controls over the identification and reporting of related party
transactions. Specifically, ASI’s controls over its related party transactions were ineffective in identifying
all significant related party transactions between ASI and its minority joint venture partner on a timely
basis in order for such transactions to be appropriately reflected in the Company’s interim and annual
consolidated financial statements. This control deficiency resulted in audit adjustments to the disclosures
in the Company’s fiscal 2005 annual consolidated financial statements. Additionally, this control
deficiency could result in a misstatement of related party transactions and account balances that would
result in a material misstatement to the Company’s interim or annual consolidated financial statements
that would not be prevented or detected. Accordingly, management has determined that this control
deficiency constitutes a material weakness.

¢) ASI did not maintain effective controls over the timely preparation, review and approval of
account recenciliations for significant financial statement accounts. Specifically, ASI did not maintain
effective controls over significant account reconciliations for inventory, accruals, other assets and
suspense accounts. This control deficiency resulted in audit adjusiments to the Company’s fiscal 2005
interim consolidated financial statements. Additionally, this control deficiency could result in a misstate-
ment of inventory, accruals, other assets and suspense accounts that would result in a material
misstatement to the Company’s interim or annual consolidated financial statements that would not be
prevented or detected. Accordingly, management has determined that this control deficiency constitutes
a material weakness.

d) The Company did not maintain effective controls over the timely review and approval of ASI
financial information included in the Company’s consolidated financial statements. Specifically, the
Company’s review of ASI’s financial results, including the review of manual post-close journal entries,
both at ASI and Corporate, were not sufficient to detect errors in ASI’s interim and annual financial
information. This control deficiency resulted in adjustments to the Company’s fiscal 2005 annual
consolidated financial statements. Additionally, this control deficiency could result in a material
misstatement to the Company’s interim or annual consolidated financial statements that would not be
prevented or detected. Accordingly, management has determined that this control deficiency constitutes
a material weakness.

3. As of March 31, 2005, as described in Item 1 above, the Company did not maintain a sufficient
complement of financial accounting and reporting personnel with a level of accounting knowledge, experience
and training in the application of GAAP commensurate with the Company’s financial reporting requirements.
This material weakness contributed to the following control deficiencies at the Company’s operations,
including ASI, where specifically indicated. These control deficiencies either individually or in combination
with other control deficiencies are considered material weaknesses:

a) The Company did not maintain effective controls over the accounting for revenue. Specifically,
the Company’s controls over revenue were not adequate to ensure that all revenue transactions were
completely and accurately recorded in the Company’s interim and annual consolidated financial
statements. In particular, the following revenue control deficiencies are, in combination, considered a
material weakness: (i) failure to properly apply percentage of completion accounting at ASI; (ii) failure
to properly account for non-standard contractual terms and conditions; (iii) failure to properly consider
and account for the impact of shipping terms on the transfer of title; (iv) failure to properly amortize
deferred revenue for post-delivery maintenance and service obligations; and (v) failure to maintain
adequate shipping cut-off. These control deficiencies resulted in the restatement of the Company’s
interim consolidated financial statements for the first quarter of fiscal 2005 and audit adjustments to
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revenue and deferred revenue in the Company’s fiscal 2005 interim and annual consolidated financial
statements. Additionally, these control deficiencies could result in a misstatement of revenue and
deferred revenue that would result in a material misstatement to the Company’s interim or annual
consolidated financial statements that would not be prevented or detected. Accordingly, management has
determined that these control deficiencies in aggregate constitute a material weakness.

b) The Company did not maintain effective controls over inventory and the related cost of sales
accounts at ASI and the Company’s operations in the United States. Specifically, the Company’s controls
over the accuracy of the allocation of inventory variances and the valuation of inventory reserves were not
effective. This control deficiency resulted in audit adjustments to inventory and the related cost of sales
accounts in the Company’s fiscal 2005 interim consolidated financial statements. Additionally, this
control deficiency could result in a misstatement of inventory and the related cost of sales accounts that
would result in a material misstatement to the Company’s interim or annual consolidated financial
statements that would not be prevented or detected. Accordingly, management has determined that this
control deficiency constitutes a material weakness.

¢) The Company did not maintain effective controls over the accounting for accrued expenses.
Specifically, the Company’s controls over cut-off for operating expenses were insufficient to ensure
bonuses, consulting fees and other operating expenses were completely and accurately recorded in the
proper period. This control deficiency resulted in audit adjustments to accrued expenses and the related
operating expenses in the Company’s fiscal 2005 interim and annual consolidated financial statements.
Additionally, this control deficiency could result in a misstatement of accrued expenses and the related
operating expenses that would result in a material misstatement to the Company’s interim or annual
consolidated financial statements that would not be prevented or detected. Accordingly, management has
determined that this control deficiency constitutes a material weakness.

d) The Company did not maintain effective controls over the accounting for awards made under its
various stock compensation plans. Specifically, modifications to stock compensation arrangements and
non-routine stock compensation arrangements were not timely communicated to the appropriate
accounting personnel responsible for recording the financial consequences of such modifications in the
Company’s consolidated financial statements. This control deficiency resulted in the restatement of the
Company’s interim consolidated financial statements for the first quarter of fiscal 2005 and audit
adjustments to the Company’s fiscal 2005 consolidated interim and annual financial statements.
Additionally, these control deficiencies could result in a misstatement of deferred stock-based compensa-
tion expense and the related stock-based compensation expense that would result in a material
misstatement to the Company’s interim or annual consolidated financial statements that would not be
prevented or detected. Accordingly, management has determined that this control deficiency constitutes
a material weakness.

¢) The Company did not maintain effective controls over its income tax provision and the related
balance sheet accounts. Specifically, the Company failed to properly allocate the release of its deferred
tax asset valuation allowance between the statement of operations and intangible assets. This control
deficiency resulted in audit adjustments to the Company’s fiscal 2005 annual consolidated financial
statements. Additionally, this control deficiency could result in a misstatement of the provision for
income taxes and the related balance sheet accounts that would result in a material misstatement to the
Company’s interim or annual financial statements that would not be prevented or detected. Accordingly,
management has determined that this control deficiency constitutes a material weakness.

f) The Company did not maintain effective controls over the preparation of its interim and annual
consolidated financial statements. Specifically, the Company did not maintain effective controls over the
process for identifying and accumulating certain required supporting information to ensure the complete-
ness and accuracy of its interim and annual consolidated financial statements and the related disclosures.
This control deficiency resulted in audit adjustments to the disclosures in the Company’s fiscal 2005
interim and annual consolidated financial statements. Additionally, this control deficiency could result in
a material misstatement to the Company’s interim or annual consolidated financial statements that would
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not be prevented or detected. Accordingly, management has determined that this control deficiency
constitutes a material weakness.

These material weaknesses were considered in determining the nature, timing, and extent of audit tests
applied in our audit of the fiscal 2005 consolidated financial statements, and our opinion regarding the
effectiveness of the Company’s internal control over financial reporting does not affect our opinion on those
consolidated financial statements.

In our opinion, management’s assessment that Asyst Technologies, Inc. did not maintain effective
internal control over financial reporting as of March 31, 2005, is fairly stated, in all material respects, based on
criteria established in Internal Control — Integrated Framework issued by the COSO. Also, in our opinion,
because of the effects of the material weaknesses described above on the achievement of the objectives of the
control criteria, Asyst Technologies, Inc. has not maintained effective internal control over financial reporting
as of March 31, 2005, based on criteria established in Internal Control — Integrated Framework issued by the
COSO.

/s/  PricewaterhouseCoopers LLP

San Jose, California
June 29, 2005
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Item 9 — Changes in and Disagreements With Accountants on Accounting and Financial Disclosure

Not applicable.

Item 9A — Controls and Procedures

Evaluation of Disclosure Controls and Procedures

SEC rules define “disclosure controls and procedures” as controls and procedures that are designed to
ensure that information required to be disclosed by public companies in the reports filed or submitted under
the Securities Exchange Act of 1934 is recorded, processed, summarized and reported, within the time periods
specified in the SEC’s rules and forms.

We have endeavored to design our disclosure controls and procedures and internal control over financial
reporting to provide reasonable assurances that their objectives will be met. However, a system of internal
control over financial reporting, no matter how well designed and operated, can provide only reasonable, but
not absolute, assurance that its objectives will be met. All control systems are subject to inherent limitations,
such as lapses in judgment and breakdowns resulting from human failures. Because of these limitations, there
is a risk that material misstatements may not be prevented or detected on a timely basis by internal control
over financial reporting.

Our management is responsible for establishing and maintaining effective disclosure controls and
procedures. Our Chief Executive Officer and Chief Financial Officer participated with our management in
evaluating the effectiveness of our disclosure controls and procedures as of March 31, 2005. In light of the
discussion of material weaknesses set forth below, these officers have concluded that our disclosure controls
and procedures were not effective as of that date to provide reasonable assurances that they will meet their
defined objectives. To address the material weaknesses described below, we performed additional analyses and
other post-closing procedures to ensure our consolidated financial statements were prepared in accordance
with accounting principles generally accepted in the United States of America (GAAP).

Management’s Report on Internal Control Over Financial Reporting

SEC rules define “internal control over financial reporting” as a process designed by, or under the
supervision of, a public company’s principal executive and principal financial officers, or persons performing
similar functions, and effected by the board of directors, management and other personnel, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements
for external purposes in accordance with GAAP including those policies and procedures that: (i) pertain to
the maintenance of records that in reasonable detail accurately and fairly reflect the transactions and
dispositions of the assets of the company, (ii) provide reasonable assurance that transactions are recorded as
necessary to permit preparation of financial statements in accordance with GAAP, and that receipts and
expenditures are being made only in accordance with authorizations of management and directors of the
company, and (iii) provide reasonablie assurance regarding prevention or timely detection of unauthorized
acquisition, use or disposition of our assets that could have a material effect on the financial statements.

Our management is responsible for establishing and maintaining effective internal control over financial
reporting. Our management, with the participation of our Chief Executive Officer and Chief Financial Officer,
has assessed the effectiveness of our internal control over financial reporting as of March 31, 2005. In making
this assessment, our management used the criteria established in Jnternal Control — Integrated Framework
issued by the Committee of Sponsoring Organizations of the Treadway Commission {(COSO).

A material weakness is a control deficiency, or combination of control deficiencies, that results in more
than a remote likelihood that a material misstatement of the annual or interim financial statements will not be
prevented or detected. Management’s assessment identified the following material weaknesses in our internal
control over financial reporting as of March 31, 2005:

1. As of March 31, 2005, we did not maintain an effective control environment based on criteria
established in Internal Control — Integrated Framework issued by the Committee of Sponsoring
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Organizations of the Treadway Commission. Specifically, the financial reporting organizational structure
was not adequate to support the size, complexity or activities of the Company. In addition, certain key
finance positions were staffed with individuals who did not possess the appropriate skills, training or
experience to meet the objectives of their job descriptions. This control deficiency indicated that we did
not maintain an effective control environment and it contributed to the material weaknesses described in
Items 2 and 3 below. This control deficiency also contributed to the restatement of our interim
consolidated financial statements for the first quarter of fiscal 2005 and the audit adjustments to our fiscal
2005 interim and annual consolidated financial statements, as described in Items 2 and 3 below.
Additionally, this control deficiency could result in a material misstatement to our interim or annual
consolidated financial statements that would not be prevented or detected. Accordingly, management has
determined that this control deficiency constitutes a material weakness.

2. As of March 31, 2005, we did not maintain effective controls over the financial accounting and
reporting processes at our majority-owned joint venture in Japan, Asyst Shinko, Inc. (“ASI”).
Specifically:

a) ASI did not maintain effective controls over the timely and accurate reconciliation and
review of its intercompany accounts. Specifically, the accounting personnel at ASI did not possess a
sufficient understanding of how to reconcile intercompany transactions between ASI and its
subsidiaries. This control deficiency resulted in ASI’s failure to reconcile its intercompany accounts
on a timely basis. This control deficiency also resulted in adjustments to revenue, cost of sales,
accounts receivable and inventory in our fiscal 2005 consolidated annual financial statements.
Additionally, this control deficiency could result in a misstatement of account balances that would
result in a material misstatement to our interim or annual consolidated financial statements that
would not be prevented or detected. Accordingly, management has determined that this control
deficiency constitutes a material weakness.

b) ASI did not maintain effective controls over the identification and reporting of related party
transactions. Specifically, AST’s controls over its related party transactions were ineffective in
identifying all significant related party transactions between ASI and its minority joint venture
partner on a timely basis in order for such transactions to be appropriately reflected in our interim
and annual consolidated financial statements. This control deficiency resulted in audit adjustments
to the disclosures in our fiscal 2005 annual consolidated financial statements. Additionally, this
control deficiency could result in a misstatement of related party transactions and account balances
that would result in a material misstatement to our interim or annual consolidated financial
statements that would not be prevented or detected. Accordingly, management has determined that
this control deficiency constitutes a material weakness.

c) ASI did not maintain effective controls over the timely preparation, review and approval of
account reconciliations for significant financial statement accounts. Specifically, ASI did not
maintain effective controls over significant account reconciliations for inventory, accruals, other
assets and suspense accounts. This control deficiency resulted in audit adjustments to our fiscal 2005
interim consolidated financial statements. Additionally, this control deficiency could resuit in a
misstatement of inventory, accruals, other assets and suspense accounts that would result in a
material misstatement to our interim or annual consolidated financial statements that would not be
prevented or detected. Accordingly, management has determined that this control deficiency
constitutes a material weakness.

d) We did not maintain effective controls over the timely review and approval of ASI financial
information included in our consolidated financial statements. Specifically, our review of AST’s
financial results, including the review of manual post-close journal entries, both at ASI and
Corporate, were not sufficient to detect errors in ASI’s interim and annual financial information.
This control deficiency resulted in adjustments to our fiscal 2005 annual consolidated financial
statements. Additionally, this control deficiency could result in a material misstatement to our
interim or annual consolidated financial statements that would not be prevented or detected.
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Accordingly, management has determined that this control deficiency constitutes a material
weakness.

3. As of March 31, 2005, as described in Item 1 above, we did not maintain a sufficient complement

of financial accounting and reporting personnel with a level of accounting knowledge, experience and
training in the application of GAAP commensurate with our financial reporting requirements. This
material weakness contributed to the following control deficiencies at our operations, including ASI,
where specifically indicated. These control deficiencies either individually or in combination with other
control deficiencies are considered material weaknesses:

a) We did not maintain effective controls over the accounting for revenue. Specifically, our
controls over revenue were not adequate to ensure that all revenue transactions were completely and
accurately recorded in our interim and annual consolidated financial statements. In particular, the
following revenue control deficiencies are, in combination, considered a material weakness:
(i) failure to properly apply percentage of completion accounting at ASI; (ii) failure to properly
account for non-standard contractual terms and conditions; (iit) failure to properly consider and
account for the impact of shipping terms on the transfer of title; (iv) failure to properly amortize
deferred revenue for post-delivery maintenance and service obligations; and (v) failure to maintain
adequate shipping cut-off. These control deficiencies resulted in the restatement of our interim
consolidated financial statements for the first quarter of fiscal 2005 and audit adjustments to revenue
and deferred revenue in our fiscal 2005 interim and annual consolidated financial statements.
Additionally, these control deficiencies could result in a misstatement of revenue and deferred
revenue that would result in a material misstatement to our interim or annual consolidated financial
statements that would not be prevented or detected. Accordingly, management has determined that
these control deficiencies in aggregate constitute a material weakness.

b) We did not maintain effective controls over inventory and the related cost of sales accounts
at ASI and our operations in the United States. Specifically, our controls over the accuracy of the
allocation of inventory variances and the valuation of inventory reserves were not effective. This
control deficiency resulted in audit adjustments to inventory and the related cost of sales accounts in
our fiscal 2005 interim consolidated financial statements. Additionally, this control deficiency could
result in a misstatement of inventory and the related cost of sales accounts that would result in a
material misstatement to our interim or annual consolidated financial statements that would not be
prevented or detected. Accordingly, management has determined that this control deficiency
constitutes a material weakness.

¢) We did not maintain effective controls over the accounting for accrued expenses. Specifi-
cally, our controls over cut-off for operating expenses were insufficient to ensure bonuses, consulting
fees and other operating expenses were completely and accurately recorded in the proper period.
This control deficiency resulted in audit adjustments to accrued expenses and the related operating
expenses in our fiscal 2005 interim and annual consolidated financial statements. Additionally, this
control deficiency could result in a misstatement of accrued expenses and the related operating
expenses that would result in a material misstatement to our interim or annual consolidated financial
statements that would not be prevented or detected. Accordingly, management has determined that
this control deficiency constitutes a material weakness.

d) We did not maintain effective controls over the accounting for awards made under our
various stock compensation plans. Specifically, modifications to stock compensation arrangements
and non-routine stock compensation arrangements were not timely communicated to the appropriate
accounting personnel responsible for recording the financial consequences of such modifications in
our consolidated financial statements. This control deficiency resulted in the restatement of our
interim consolidated financial statements for the first quarter of fiscal 2005 and audit adjustments to
our fiscal 2005 consolidated interim and annual financial statements. Additionally, these control
deficiencies could result in a misstatement of deferred stock-based compensation expense and the
related stock-based compensation expense that would result in a material misstatement to our
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interim or annual consolidated financial statements that would not be prevented or detected.
Accordingly, management has determined that this control deficiency constitutes a material
weakness.

e) We did not maintain effective controls over our income tax provision and the related balance
sheet accounts. Specifically, we failed to properly allocate the release of our deferred tax asset
valuation allowance between the statement of operations and intangible assets. This controt
deficiency resulted in audit adjustments to our fiscal 2005 annual consolidated financial statements.
Additionally, this control deficiency could result in a misstatement of the provision for income taxes
and the related balance sheet accounts that would result in a material misstatement to our interim or
annual financial statements that would not be prevented or detected. Accordingly, management has
determined that this control deficiency constitutes a material weakness.

f) We did not maintain effective controls over the preparation of our interim and annual
consolidated financial statements. Specifically, we did not maintain effective controls over the
process for identifying and accumulating certain required supporting information to ensure the
completeness and accuracy of our interim and annual consolidated financial statements and the
related disclosures. This control deficiency resulted in audit adjustments to the disclosures in our
fiscal 2005 interim and annual consolidated financial statements. Additionally, this control defi-
ciency could result in a material misstatement to our interim or annual consolidated financial
statements that would not be prevented or detected. Accordingly, management has determined that
this control deficiency constitutes a material weakness.

Because of the material weaknesses discussed above, we have concluded that Asyst did not maintain
effective internal control over financial reporting as of March 31, 2005, based on the criteria in the Internal
Control — Integrated Framework.

Management’s assessment of the effectiveness of our internal control over financial reporting as of
March 31, 2005 has been audited by PricewaterhouseCoopers LLP, an independent registered public
accounting firm, as stated in their report which appears herein.

Changes in Internal Control Over Financial Reporting

We made no significant changes in our systems and controls during the fourth quarter. We experienced
turnover in certain key positions in the fourth quarter, which negatively impacted our controls. Additionally, as
discussed above, management has identified certain material weaknesses, in our internal control over financial
reporting. As described in “Management’s Remediation Initiatives and Interim Measures” below, manage-
ment is taking steps to strengthen our internal control over financial reporting.

Except as set forth above, we identified no change in our internal control over financial reporting that
occurred in the fourth quarter of fiscal 2005 that has materially affected, or is reasonably likely to materially
affect our internal control over financial reporting.

Management’s Remediation Initiatives and Interim Measures

In response to the material weaknesses discussed above, we plan to continue to review and make
necessary changes to the overall design of our control environment, including the roles and responsibilities of
each functional group within the organization and reporting structure, as well as policies and procedures to
improve the overall internal control over financial reporting.

We summarize below the remediation measures that we are implementing or plan to implement in
response to the material weaknesses discussed above. Following the summary of remediation measures, we
also describe interim measures we undertook in an effort to mitigate the possible risks of these material
weaknesses in connection with the preparation of the financial statements included in this Form 10-K.
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1. General plan for hiring and training of personnel. We will endeavor to hire and retain sufficient
personnel with knowledge, experience and training in the application of U.S. generally accepted accounting
principles commensurate with our financial reporting requirements. These measures will include the following:

« We plan to hire additional qualified accounting personnel in the U.S. and Japan, in the areas of general
accounting, compliance reporting, internal audit and tax; and

+ We plan to implement an enhanced formal training process for financial staff in an effort to ensure that
personnel have the necessary competency, training and supervision for their assigned level of
responsibility and the nature and complexity of our business.

2. Accurate Preparation and Review of Financial Statements, Reconciliations, and Journal Entries.

We intend to implement overall improvements throughout our consolidated financial reporting process in
an effort to ensure accurate and more timely preparation and review of our financial statements. These plans
include new procedures to ensure that non-routine transactions are identified and escalated to senior financial
management during the close process to help ensure proper accounting treatment. Specific measures also
include:

+ training and improved monitoring of financial staff,

» implementing new month-end closing procedures with improved reconciliation and controls over
standardized checklists to help ensure such procedures are consistently and effectively applied
throughout the organization, and

» implementing procedures to more effectively accumulate and analyze financial information.

3. General plan for documenting and enhancing internal controls at ASI. Our planned remediation
measures include improved documentation of key controls at ASI and implementation of controls to better
assure timely account analysis, reconciliation, review and approval of significant accounts.

Interim Measures

To help mitigate certain of the material weaknesses discussed above in connection with the consolidated
financial statements included in this Form 10-K, Asyst performed the additional analyses, procedures and
reviews described below to ensure that our consolidated financial statements were prepared in accordance with
generally accepted accounting principles in the United States of America.

Based in part on these additional efforts, our Chief Executive Officer and Chief Financial Officer have
included their certifications as exhibits to this Form 10-K to the effect that, among other statements made in
the certifications and based on their knowledge, the consolidated financial statements included in this
Form 10-K fairly present in all material respects Asyst’s financial condition, results of operations and cash
flows for the periods presented and this Form 10-K does not contain any untrue statement of a material fact or
omit to state a material fact necessary to make the statements made, in light of the circumstances under which
such statements were made, not misleading with respect to the period covered by this report.

These interim measures included the following:

» We retained on an interim basis outside consultants, other than our independent registered public
accounting firm, with relevant accounting and tax experience, skills and knowledge, working under the
supervision and direction of our management, to assist with the fiscal 2005 year-end reporting process.

« Our senior corporate finance staff spent several weeks at ASI during the close process and prior to the
reporting of 2005 year-end financial results to conduct a detailed review of the reporting process at ASI
and perform additional analyses of inter-company reconciliations in an effort to ensure the accuracy of
financial reporting.

+ Training and instruction has been provided to ASI accounting staff to enhance their understanding of
relevant U.S. accounting principles and regulatory reporting requirements.
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« New corporate accounting policies have been implemented at ASI and will be reviewed on a regular
basis for compliance.

+ We conducted a detailed and extensive review of the following matters: all stock and stock option
transactions, account reconciliations and journal entries.

Item 9B — Other Information

We have amended our line of credit with Comerica Bank on June 27, 2003, to increase the available
principal amount and make other changes in the credit agreement, which is referred to as our two-year
revolving credit agreement with a commercial bank and summarized in “Liquidity and Capital Resources” in
Item 7, “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” and in
Notes 12 and 19 in “Notes to our Consolidated Financial Statements” in Item 8 of this report. There is no
amount outstanding under the line of credit, and we are in compliance with the financial covenants, as of the
date of the filing of this report. This information relating to the amended credit line is incorporated by
reference in this Item 9B. Events of default include nonpayment of amounts due and violation of covenants
subject to defined cure periods, and other events of default listed in the amended credit agreement that we
previously included as an exhibit to our Form 10-Q filed on August 5, 2004. As permitted by the instructions
to Form 8-K, we are providing information about the amended credit line in this Form 10-K in lieu of filing a
Form 8-K to report the equivalent information under Item 1.01, Entry into a Material Definitive Agreement,
or Item 2.03, Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet
Arrangement of a Registrant.

Also, on June 27, 2005, our Board of Directors approved amendments to confirm and clarify certain
provisions of the Compensation Program for Non-employee Directors. The principal amendment provides that
an annual award of stock may be approved for each non-employee director, which would be determined based
on a value of $60,000 and which would vest over 36 months from the date of award. The shares subject to the
award cannot be sold during that vesting period unless the individual ceases to be a director (however,
recipients may request that a certain number of shares subject to the award may be sold to satisfy taxes or fees
assessed on the income to the recipient imputed in conjunction with vesting). The amendment also confirms
that members of the Governance and Nominating Committee also receive an annual cash retainer fee
(35,000 per member; and an additional $7,500 annual cash retainer if also the committee’s chair), as well as
fees per meetings attended (whether in person or by telephone). This compensation program is summarized in
Exhibit 10.37 to this report, and the description in this paragraph is qualified by reference to that exhibit. This
information is provided under Item 9B in lieu of filing a Form 8-K to report equivalent information under
Item 1.01.

PART III

Item 10 — Directors and Executive Officers of the Registrant

Information required under this item is hereby incorporated from our Definitive Proxy Statement to be
delivered to shareholders in connection with the solicitation of proxies for our Annual Meeting of Shareholders
in 2005 (the “Definitive Proxy Statement”).

Information relating to the Code of Ethics defined in SEC rules is set forth above in Part I, Item 1
“Business — Additional Information and Governance Matters,” and is incorporated herein by reference.

Item 11 — Executive Compensation

The information required under this item is hereby incorporated by reference from our Definitive Proxy
Statement.
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Item 12 — Security Ownership of Certain Beneficial Owners and Management and Related Stockholder
Matters

The information required under this item is hereby incorporated by reference from our Definitive Proxy
Statement.

Item 13 — Certain Relationships and Related Transactions

Not applicable.

Item 14 — Principal Accountant Fees and Services

The information required under this item is hereby incorporated by reference from our Definitive Proxy
Statement.

PART IV

Item 15 — Exhibits and Financial Statement Schedules
(a) The following documents are filed as part of this Annual Report on Form 10-K
(1) Financial Statements

See Index to Consolidated Financial Statements under Item 8 on page 45 of this Annual Report on
Form 10-K.

(2) Financial Statement Schedule

See Index to Consolidated Financial Statements under Item 8 on page 45 of this Annual Report on
Form 10-K.

(3) Exhibits

The exhibits listed in the accompanying Index to Exhibits are filed or incorporated by reference as part of
this Annual Report on Form 10-K..

(b) Exhibits

Exhibit Incorporated by Reference Filed
Number Exhibit Description Form File No. Filing Date Herewith
21 Asset Purchase Agreement among the 10-K/A 000-22430 10/29/2003

Company, Entegris Cayman Ltd. and
Entegris, Inc., dated as of February 11,

2003.
3.1 Amended and Restated Articles of S-1 333-66184 7/19/1993
Incorporation of the Company.
3.2 Bylaws of the Company. S-1 333-66184 7/19/1993
33 Certificate of Amendment of the Amended 10-Q 000-22430 10/21/1999

and Restated Articles of Incorporation,
filed September 24, 1999,

34 Certificate of Amendment of the Amended  DEF 14A 000-22430 7/31/2000
and Restated Articles of Incorporation,
filed October 5, 2000.

4.1 Rights Agreement among the Company 8-K 000-22430 6/29/1998
and Bank of Boston, N.A., as Rights
Agent, dated June 25, 1998.
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Exhibit
Number

4.2

4.3

4.4

4.5
10.1*

10.2*
10.3*

10.4*

10.5

10.6
10.7
10.8
10.9
10.10
10.11*

10.12%

Exhibit Description

Common Stock Purchase Agreement
between the Company and various
purchasers, dated as of May 26, 1999.

Indenture dated as of July 3, 2001 between
the Company, State Street Bank and Trust
Company of California, N.A., as trustee,
including therein the forms of the notes.

Registration Rights Agreement dated as of
July 3, 2001 between the Company and
Merrill Lynch & Co., Merrill Lynch,
Pierce, Fenner & Smith, Incorporated, and
ABN Amro Rothschild LLC,

Amendment to Rights Agreement among
the Company and Bank of Boston, N.A. as
Rights Agent, dated November 30, 2001.

Form of Indemnity Agreement entered into
between the Company and certain
directors.

Company’s 1993 Stock Option Plan and
related form of stock option agreement.

Company’s 1993 Employee Stock Purchase
Plan and related offering document.

Company’s 1993 Non-Employee Directors’
Stock Option Plan and related offering
document.

Hewlett-Packard SMIF License Agreement
dated June 6, 1984.

Lease Agreement between the Company
and the Kato Road Partners dated
February 16, 1995.

Lease Agreement between SL-6 Partners,
Ltd. and Progressive System Technologies,
Inc. dated November 20, 1995,

Sublease Agreement between Progressive
System Technologies, Inc. and Group, Inc.,
dated December 3, 1996.

Amendment to Lease Agreement between
the Company and the Kato Road Partners,
dated July 30, 1999.

Cooperation Agreement between the
Company and MECS Corporation, dated
August 5, 1999.

Employment Agreement between the
Company and Stephen S. Schwartz, Ph.D.,
dated January 11, 2001,

Agreement on Bank Transactions between
Asyst Japan, Inc., or AJI, and Tokyo
Mitsubishi Bank dated March 13, 2001.
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Incorporated by Reference Filed

Form File No. Filing Date Herewith
8-K 000-22430 6/18/1999
10-Q 000-22430 8/14/2001
10-Q 000-22430 8/14/2001
10-K 000-22430 6/28/2002
S-1 333-66184 7/19/1993
S-1 333-88246 2/13/1995
S-1 333-66184 7/19/1993
S-1 333-66184 7/19/1993
S-1 333-66184 7/19/1993
10-K 000-22430 7/19/1995
10-Q 000-22430  10/21/1999
10-Q 000-22430  10/21/1999
10-Q 000-22430  10/21/1999
10-Q 000-22430  10/21/1999
10-K 000-22430 6/19/2001
10-Q 000-22430 8/14/2001




Exhibit
Number

10.13%

10.14%

10.15¢

10.16}

10.17*

10.18*

10.19*

10.20%

10.21%

10.22%

10.23%

10.24%

10.25%

10.26

10.27*

Exhibit Description

Cash Consumer Debtor and Creditor
Agreements between AJI and The Tokai
Bank, Ltd. dated December 6, 1999 and
March 23, 2001.

Banking Consents & Agreements between
MECS, K.K. and Tokai Bank, K.K dated
November 30, 1998 and December 6, 1999

Banking Consent & Agreement between
MECS, K.K. and Ogaki Kyoritsu Bank
dated November 14, 1994.

Agreement on Bank Transactions between
AJI and The Sumitomo Bank dated
November 13, 2001.

Palo Alto Technologies, Inc. 1997 Stock
Plan.

Form of Stock Option Agreement used in
connection with Palo Alto Technologies,
Inc. 1997 Stock Plan.

Progressive System Technologies, Inc. 1995
Stock Option/Stock Issuance Plan.

Form of Notice of Grant and Stock Option
Agreement used in connection with
Progressive System Technologies, Inc. 1995
Stock Option/Stock Issuance Plan

Share Purchase Agreement between Shinko
Electric Co., Ltd. and Asyst Japan Inc.,
dated as of May 24, 2002.

Shareholders Agreement between Shinko
Electric Co., Ltd. and Asyst Japan Inc.,
dated as of May 24, 2002.

Manufacturing Services and Supply
Agreement among the Company and
Solectron Corporation and its subsidiaries
and affiliates, dated as of September 5,
2002.

Amendment No. 1 to Shareholders
Agreement between Shinko Electric Co.,
Ltd. and Asyst Japan Inc., dated as of
October 16, 2002.

Patent Assignment and Cross-License and
Trademark License Agreement among the
Company, Entegris Cayman Ltd. and
Entegris, Inc., dated as of February 11,
2003.

Amendment No. 3 to Loan and Security
Agreement between the Company and
Comerica Bank — California, dated as of
September 26, 2003.

Change-In-Control Agreement between the
Company and Stephen S Schwartz, dated
as of October 20, 2003.

97

Incorporated by Reference

Filed
Form File No. Filing Date Herewith

10-Q 000-22430 8/14/2001
10-Q 000-22430 8/14/2001
10-Q 000-22430 8/14/2001
10-Q 000-22430 8/14/2001
S-8 333-94619 1/13/72000
S-8 333-94619 1/13/2000
S-8 333-94619 1/13/2000
S-8 333-94619 1/13/2000
10-Q 000-22430 11/12/2002
10-Q 000-22430  11/12/2002
10-Q 000-22430 11/12/2002
10-Q 000-22430 2/1172003
10-K/A 000-22430 10/29/2003
10-Q 000-22430 11/12/2003
10-Q 000-22430  11/12/2003




Exhibit
Number

10.28*

10.29

10.30%

10.31%*
10.32*

10.33*

10.34

10.35

10.36*

10.37%

10.38%*

10.39*

10.40%*

10.41*

10.42%*

10.43*

Exhibit Description

Change-In-Control Agreement between the
Company and David L. White, dated as of
November 7, 2003.

Agreement for Purchase and Sale of 44960
Warm Springs Boulevard, Fremont,
California, between the Company and
Milpitas Square 880 @ 237, LLC, dated as
of June 13, 2003.

Amendment and Modification Agreement
to Manufacturing Services and Supply
Agreement among the Company and
Solectron Corporation and its subsidiaries
and affiliates, effective as of September 22,
2003.

Company’s 2003 Equity Incentive Plan.

Form of Indemnity Agreement entered into
between the Company and certain
executive officers.

Separation Agreement between the
Company and Geoffrey Ribar dated
September 11, 2003.

Amendment No. 4 to Loan and Security
Agreement between the Company and
Comerica Bank dated February 3, 2004.

Letter agreement between the Company
and Comerica Bank dated December 24,
2003.

Form of Agreement to Arbitrate Disputes
and Claims entered into between the
Company and its executive officers.

Company’s Compensation Program for
Nonemployee Directors effective July 1,
2003, as amended June 27, 2005.

Company’s Executive Deferred
Compensation Plan.

Employment Agreement between the
Company and Stephen Debenham dated
August 21, 2003.

Employment Agreement between the
Company and David L. White dated
September 29, 2003.

Addendum dated September 23, 2003 to
Separation Agreement between the
Company and Geoffrey Ribar dated
September 11, 2003.

Employment Agreement between the
Company and Warren Kocmond, Jr., dated
April 5, 2004.

Change-in-Control Agreement between the
Company and Warren Kocmond, Jr., dated
April 5, 2004, ‘

Incorporated by Reference

Form File No. Filing Date Hg‘lelsgth

10-Q  000-22430  11/12/2003
[0-Q  000-22430  11/12/2003
10-Q  000-22430  2/10/2004

S-8  333-109432  10/3/2003
10-K  000-22430  6/10/2004
10-K  000-22430  6/10/2004
10-K  000-22430  6/10/2004
10-K  000-22430  6/10/2004
10-K  000-22430  6/10/2004

X

10-K  000-22430  6/10/2004
10-K  000-22430  6/10/2004
10-K  000-22430  6/10/2004
10-K  000-22430  6/10/2004
10-Q  000-22430  8/5/2004
10-Q  000-22430  8/5/2004




Exhibit

Number

10.44*

10.45

10.46*

10.47*

10.48%

10.49*

10.50%

10.51
10.52%

10.53*

10.54*

10.55%

10.56

10.57*
10.58

21.1

Exhibit Description

Severance Agreement and Release of All
Claims between the Company and
Frederick Tiso, dated May 19, 2004.

Amended and Restated Loan and Security
Agreement between the Company and
Comerica Bank, dated May 15, 2004.

Employment Agreement between the
registrant and Robert Nikl executed on
September 20, 2004.

2003 Equity Incentive Plan as amended by
amendments approved by the Registrant’s
shareholders on September 21, 2004

Forms of Stock Option Award Notice and
Stock Option Award Agreement entered
into between the Company and certain
employees, directors, and consultants (2003
Equity Incentive Plan).

Form of Restricted Stock Award
Agreement entered into between the
Company and certain employees, directors,
and consultants (2003 Equity Incentive
Plan).

Certificate of Amendment to Option
Grants dated August 18, 2004.

Company’s 2001 Non-Officer Equity Plan.

Employment Agreement between the
Company and Warren Kocmond, Jr.,
(corrected as of May 16, 2005).

Change-in-Control Agreement between the
Company and Robert J. Nikl, dated
November 3, 2004.

Change-in-Control Agreement between the
Company and Anthony C Bonora, dated
November 3, 2004.

Amendment No. 2 to Manufacturing
Services and Supply Agreement among the
Company and Solectron Corporation and
its subsidiaries and affiliates, effective
February 17, 2005.

Amendment No. 3 to Manufacturing
Services and Supply Agreement among the
Company and Solectron Corporation and
its subsidiaries and affiliates, effective
June 10, 2005.

Summary of Executive Bonus Plan

Waiver and Amendment Number One to
Amended and Restated Loan and Security
Agreement between the Company and
Comerica Bank, dated June 27, 2005

Subsidiaries of Asyst Technologies, Inc.
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Incorporated by Reference

Filed
Form File No. Filing Date Herewith

10-Q 000-22430 8/5/2004
10-Q 000-22430 8/5/2004
8-K 000-22430 9/24/2004
8-K 000-22430 9/27/2004
10-Q 000-22430  12/30/2004
10-Q 000-22430  12/30/2004
10-Q 000-22430 12/30/2004
10-Q 000-22430  12/30/2004

X

X

X

X

X

X

X

X



Exhibit Incorporated by Reference Filed

Number Exhibit Description Form File No. Filing Date Herewith
23.1 Consent of PricewaterhouseCoopers LLP, X
Independent Registered Public Accounting
Firm.
31.1 Certification of the Chief Executive Officer X

of the Registrant required by SEC
Rule 13a-14(a) {pursuant to Section 302
.of the Sarbanes-Oxley Act of 2002).

31.2 Certification of the Chief Financial Officer X
of the Registrant required by SEC
Rule 13a-14(a) (pursuant to Section 302
of the Sarbanes-Oxley Act of 2002).
32.1 Combined Certification of the Chief X
Executive Officer and the Chief Financial
Officer of the Registrant required by SEC
Rule 13a-14(b) (pursuant to Section 906
of the Sarbanes-Oxley Act of 2002).

* Indicates a management contract or compensatory plan or arrangement.
t Indicates English translation of original document.
% Indicates confidential treatment has been requested for portions of this document
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SCHEDULE I
ASYST TECHNOLOGIES, INC. AND SUBSIDIARIES
VALUATION AND QUALIFYING ACCOUNTS

Balance Balance
Beginning  Charged to End of
of Year Expenses Deductions Acquired Year
(In thousands)
Allowance for doubtful accounts
Year Ended March 31,
2003 .. $4,198  $ 488  $(1,160) $1,354  $4,380
2004 . e $4,880 $ 222 $ (494) $§ —  $4,608
2005 © .o $4,608  $4,862  $(2,490) $ —  $6,980
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

ASYST TECHNOLOGIES, INC.

By: /s/  ROBERT J. NIKL

Robert J. Nikl
Senior Vice President
Chief Financial Officer

Date: June 29, 2005

Pursuant to the requirements of the Securities Exchange of 1934, this report has been signed below by
the following persons on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date
/s/ STEPHEN S. SCHWARTZ Chairman of the Board, Chief Executive  June 29, 2005
Stephen S. Schwartz, Ph. D. Officer and Director (Principal
: Executive Officer)
/s/ ROBERT J. NIKL Senior Vice President and Chief June 29, 2005
Robert J. Nikl Financial Officer (Principal Financial

and Accounting Officer)

/s/ STANLEY GRUBEL Director June 29, 2005
Stanley Grubel

/s/ TSUYOSHI KAWANISHI Director June 29, 2005
Tsuyoshi Kawanishi

/s/ ROBERT A. MCNAMARA Director June 29, 2005
Robert A. McNamara

/s/ ANTHONY E. SANTELLI Director June 29, 2005
Anthony E. Santelli

/s/ WILLIAM SIMON Director June 29, 2003
William Simon

/s/ WALTER W. WILSON Director June 29, 2005
Walter W. Wilson




Exhibit
Number

2.1

3.1

3.2
3.3

34

4.1

4.2

4.3

4.4

4.5

10.1*

10.2*
10.3*

10.4*

10.5

10.6

10.7

EXHIBIT INDEX

Exhibit Description

Asset Purchase Agreement among the
Company, Entegris Cayman Ltd. and
Entegris, Inc., dated as of February 11,
2003.

Amended and Restated Articles of
Incorporation of the Company.

Bylaws of the Company.

Certificate of Amendment of the Amended
and Restated Articles of Incorporation,
filed September 24, 1999.

Certificate of Amendment of the Amended
and Restated Articles of Incorporation,
filed October 5, 2000.

Rights Agreement among the Company
and Bank of Boston, N.A., as Rights
Agent, dated June 25, 1998.

Common Stock Purchase Agreement
between the Company and various
purchasers, dated as of May 26, 1999.

Indenture dated as of July 3, 2001 between
the Company, State Street Bank and Trust
Company of California, N.A., as trustee,
including therein the forms of the notes.

Registration Rights Agreement dated as of
July 3, 2001 between the Company and
Merrill Lynch & Co., Merrill Lynch,
Pierce, Fenner & Smith, Incorporated, and
ABN Amro Rothschild LLC.

Amendment to Rights Agreement among
the Company and Bank of Boston, N.A. as
Rights Agent, dated November 30, 2001.

Form of Indemnity Agreement entered into
between the Company and certain
directors.

Company’s 1993 Stock Option Plan and
related form of stock option agreement.

Company’s 1993 Employee Stock Purchase
Plan and related offering document.

Company’s 1993 Non-Employee Directors’
Stock Option Plan and related offering
document.

Hewlett-Packard SMIF License Agreement
dated June 6, 1984.

Lease Agreement between the Company
and the Kato Road Partners dated
February 16, 1995.

Lease Agreement between SL-6 Partners,
Ltd. and Progressive System Technologies,
Inc. dated November 20, 1995.

Incorporated by Reference

Filed

Form File No. Filing Date Herewith
10-K/A 000-22430  10/29/2003
S-1 333-66184 7/19/1993
S-1 333-66184 7/19/1993
10-Q 000-22430 10/21/1999
DEF 14A 000-22430 7/31/2000
8-K 000-22430 6/29/1998
8-K 000-22430 6/18/1999
10-Q 000-22430 8/14/2001
10-Q 000-22430 8/14/2001
10-K 000-22430 6/28/2002
S-1 333-66184 7/19/1993
S-1 333-88246 2/13/1995
S-1 333-66184 7/19/1993
S-1 333-66184 7/19/1993
S-1 333-66184 7/19/1993
10-K 000-22430 7/19/1995
10-Q 000-22430  10/21/1999




Exhibit
Number

10.8

10.9

10.10

10.11%*

10.12%

10.13%

10.14%

10.15+

10.16%

10.17*

10.18*

10.19%

10.20%

10.21%

10.22+

10.23%

Exhibit Description

Sublease Agreement between Progressive
System Technologies, Inc. and Group, Inc.,
dated December 3, 1996.

Amendment to Lease Agreement between
the Company and the Kato Road Partners,
dated July 30, 1999.

Cooperation Agreement between the
Company and MECS Corporation, dated
August 5, 1999.

Employment Agreement between the
Company and Stephen S. Schwartz, Ph.D.,
dated January 11, 2001

Agreement on Bank Transactions between
Asyst Japan, Inc., or AJI, and Tokyo
Mitsubishi Bank dated March 13, 2001.

Cash Consumer Debtor and Creditor
Agreements between AJI and The Tokai
Bank, Ltd. dated December 6, 1999 and
March 23, 2001.

Banking Consents & Agreements between
MECS, K.K. and Tokai Bank, K.K dated
November 30, 1998 and December 6, 1999.

Banking Consent & Agreement between
MECS, K.K. and Ogaki Kyoritsu Bank
dated November 14, 1994.

Agreement on Bank Transactions between
AJI and The Sumitomo Bank dated
November 13, 2001.

Palo Alto Technologies, Inc. 1997 Stock
Plan.

Form of Stock Option Agreement used in
connection with Palo Alto Technologies,
Inc. 1997 Stock Plan

Progressive System Technologies, Inc. 1995
Stock Option/Stock Issuance Plan.

Form of Notice of Grant and Stock Option
Agreement used in connection with
Progressive System Technologies, Inc. 1995
Stock Option/Stock Issuance Plan

Share Purchase Agreement between Shinko
Electric Co., Ltd. and Asyst Japan Inc.,
dated as of May 24, 2002.

Shareholders Agreement between Shinko
Electric Co., Ltd. and Asyst Japan Inc.,
dated as of May 24, 2002.

Manufacturing Services and Supply
Agreement among the Company and
Solectron Corporation and its subsidiaries
and affiliates, dated as of September 5,
2002.

Incorporated by Reference Filed

Form File No. Filing Date_ Herewith
10-Q 000-22430  10/21/1999
10-Q 000-22430  10/21/1999
10-Q 000-22430  10/21/1999
10-K 000-22430 6/19/2001
10-Q 000-22430 8/14/2001
10-Q 000-22430 8/14/2001
10-Q 000-22430 8/14/2001
10-Q 000-22430 8/14/2001
10-Q 000-22430 8/14/2001
S-8 333-94619 1/13/2000
S-8 333-94619 1/13/2000
S-8 333-94619 1/13/2000
S-8 333-94619 1/13/2000
10-Q 000-22430  11/12/2002
10-Q 000-22430 11/12/2002
10-Q 000-22430  11/12/2002
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10.24%

10.25%

10.26

10.27*

10.28*

10.29

10.30%

10.31*
10.32*

10.33*

10.34

10.35

10.36*

10.37*

10.38*

Exhibit Description

Amendment No. 1 to Shareholders
Agreement between Shinko Electric Co.,
Ltd. and Asyst Japan Inc., dated as of
October 16, 2002.

Patent Assignment and Cross-License and
Trademark License Agreement among the
Company, Entegris Cayman Ltd. and
Entegris, Inc., dated as of February 11,
2003.

Amendment No. 3 to Loan and Security
Agreement between the Company and
Comerica Bank — California, dated as of
September 26, 2003.

Change-In-Control Agreement between the
Company and Stephen S Schwartz, dated
as of October 20, 2003.

Change-In-Control Agreement between the
Company and David L. White, dated as of
November 7, 2003

Agreement for Purchase and Sale of 44960
Warm Springs Boulevard, Fremont,
California, between the Company and
Milpitas Square 880 (@ 237, LLC, dated as
of June 13, 2003.

Amendment and Modification Agreement
to Manufacturing Services and Supply
Agreement among the Company and
Solectron Corporation and its subsidiaries
and affiliates, effective as of September 22,
2003.

Company’s 2003 Equity Incentive Plan.

Form of Indemnity Agreement entered into
between the Company and certain
executive officers.

Separation Agreement between the
Company and Geoffrey Ribar dated
September 11, 2003.

Amendment No. 4 to Loan and Security
Agreement between the Company and
Comerica Bank dated February 3, 2004.

Letter agreement between the Company
and Comerica Bank dated December 24,
2003

Form of Agreement to Arbitrate Disputes
and Claims entered into between the
Company and its executive officers.
Company’s Compensation Program for
Nonemployee Directors effective July 1,
2003, as amended June 27, 2005.

Company’s Executive Deferred
Compensation Plan.

Incorporated by Reference

Filed

Form File No. Filing Date Herewith
10-Q 000-22430 2/11/2003
10-K/A 000-22430  10/29/2003
10-Q 000-22430  11/12/2003
10-Q 000-22430  11/12/2003
10-Q 000-22430 11/12/2003
10-Q 000-22430  11/12/2003
10-Q 000-22430 2/10/2004
S-8  333-109432 10/3/2003
10-K 000-22430 6/10/2004
10-K 000-22430 6/10/2004
10-K 000-22430 6/10/2004
10-K 000-22430 6/10/2004
10-K 000-22430 6/10/2004
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10-K 000-22430 6/10/2004
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10.39*

10.40*

10.41%

10.42*

10.43*

10.44*

10.45

10.46*

10.47*

10.48*

10.49%*

10.50*

10.51
10.52*

10.53*

10.54%

Exhibit Description

Employment Agreement between the
Company and Stephen Debenham dated
August 21, 2003.

Emplovment Agreement between the
Company and David L. White dated
September 29, 2003.

Addendum dated September 23, 2003 to
Separation Agreement between the
Company and Geoffrey Ribar dated
September 11, 2003.

Employment Agreement between the
Company and Warren Kocmond, Jr., dated
April 5, 2004.

Change-in-Control Agreement between the
Company and Warren Kocmond, Jr., dated
April §, 2004.

Severance Agreement and Release of All

Claims between the Company and
Frederick Tiso, dated May 19, 2004

Amended and Restated Loan and Security
Agreement between the Company and
Comerica Bank, dated May 15, 2004.

Employment Agreement between the
registrant and Robert Nikl executed on
September 20, 2004.

2003 Equity Incentive Plan as amended by
amendments approved by the Registrant’s
shareholders on September 21, 2004.

Forms of Stock Option Award Notice and
Stock Option Award Agreement entered
into between the Company and certain
employees, directors, and consultants (2003
Equity Incentive Plan).

Form of Restricted Stock Award
Agreement entered into between the
Company and certain employees, directors,
and consultants (2003 Equity Incentive
Plan).

Certificate of Amendment to Option
Grants dated August 18, 2004.

Company’s 2001 Non-Officer Equity Plan

Employment Agreement between the
Company and Warren Kocmond, Jr,,
(corrected as of May 16, 2005).

Change-in-Control Agreement between the
Company and Robert J. Nikl, dated
November 3, 2004

Change-in-Control Agreement between the
Company and Anthony C Bonora, dated
November 3, 2004

Incorporated by Reference

Filed
Form File No. Filing Date Herewith

10-K  000-22430  6/10/2004
10-K  000-22430  6/10/2004
10K 00022430  6/10/2004
10-Q  000-22430  8/5/2004
10-Q  000-22430  8/5/2004
10-Q  000-22430  8/5/2004
10-Q  000-22430  8/5/2004
§-K  000-22430  9/24/2004
8K 000-22430  9/27/2004
10-Q  000-22430  12/30/2004
10-Q  000-22430  12/30/2004
10-Q  000-22430  12/30/2004
10-Q  000-22430  12/30/2004

X

X

X




Exhibit Incorporated by Reference

Number Exhibit Description Form File No.

Filing Date

Filed
Herewith

10.55¢ Amendment No. 2 to Manufacturing
Services and Supply Agreement among the
Company and Solectron Corporation and
its subsidiaries and affiliates, effective
February 17, 2005

10.56  Amendment No. 3 to Manufacturing
Services and Supply Agreement among the
Company and Solectron Corporation and
its subsidiaries and affiliates, effective
June 10, 2005

10.57* Summary of Executive Bonus Plan

10.58  Waiver and Amendment Number One to
Amended and Restated Loan and Security
Agreement between the Company and
Comerica Bank, dated June 27, 2005

21.1 Subsidiaries of Asyst Technologies, Inc.

23.1 Consent of PricewaterhouseCoopers LLP,
Independent Registered Public Accounting
Firm.

31.1 Certification of the Chief Executive Officer
of the Registrant required by SEC
Rule 13a-14(a) (pursuant to Section 302
of the Sarbanes-Oxley Act of 2002).

31.2 Certification of the Chief Financial Officer
of the Registrant required by SEC
Rule 13a-14(a) (pursuant to Section 302
of the Sarbanes-Oxley Act of 2002)

32.1 Combined Certification of the Chief
Executive Officer and the Chief Financial
Officer of the Registrant required by SEC
Rule 13a-14(b) (pursuant to Section 906
of the Sarbanes-Oxley Act of 2002).

* Indicates a management contract or compensatory plan or arrangement.
t Indicates English translation of original document.

1 Indicates confidential treatment has been requested for portions of this document
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